~

INEmds: | ClAdks 22 OPY

e .
s "; l"lr;

m‘!l‘l’l‘nﬂ. ARTICLES OF AMENDMENT TO THE ARTICLES OF
INCORPORATION LK
TIE HASSINGER COMPANIES, INC.

INCORPORATED INGER THE LAWS OF THE STATE OF ILLINGIS HAVE BEUR
FILED IN ''HE OFFICE CE~THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JuLY 1, A.D. 1984.
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SECRETARY OF STATE | wowe: ]

1. CORPORATE NAME: TiiE HASS INGER COMPANIES, INC.

{Nota 1)
2. MANNER QF AUCPTION:
The following amendr.ant of the Adicles of incorporation was adopted on ‘5 Z ‘8 .
19 92___ inthe manrer indicated below. [ "X" one box only)
R

... Byamaenty of the incarporaturs wrovided no directors were namad in the articles of incorporation and no directors have been
alected. or by a majonity of the boare of c'rectors, 1n accordance with Section 10.10, the carporation having issued no shares
as of the nma of agoption f this amendrant;

{Note 2)

[H By a majonity ol the board of drectors, ih accoraince with Section 10,15, shares having been isaued by shareholder actign not

being required for |he adophon of the amendment,
* {Note J)

[__f By the shareholders, n accoraance with Sectian 10.20. 3 ‘esslution of the board of directors having been duly adopted and
submitted lo the shareholders. Al a meeling of sharaholders. 10! lese than the minimum number of votes required by statute

and by the artcles of incorporanon ware voted in lavor of the e enImant;
(Note 4)

By the shareholders. in accordance with Sections 10.2G and 7.10. areso.ston ri the board of diractors having besn duly adopted
and submitad 10 the sharehoiders. A cansent in writing has been signed Ly <iiarehoiders having nol less than the minimum
number ot votes required by statute and by the articles of incorparation. SharshriGa:s who have not consented in writing have
been given notica wn accordance with Section 7.10; v
— (Nate 4} |

X Bythesharehalders. in accordance with Sections 10.20 and 7.10, aresolution of the board of Girdctors having baen duly adoptedea

and submitted (o the shareholders. A consent n writing has been signed by all ihe st .are’.c'“ers eniifled 10 vote on thl‘o"

§ amendment

(Note 4) S
|
tINSERT AMENDMENT)

(Any article being amended s required to be set forth in its entirely ) (Suggeated langusge for an amendment to change the corporaie nams
18 RESOLVED. ihat the Artictes of Incorperation be amended (o read aa follows.)

{NEW NAME)

EXPEDITED

MAY 17 1992
All changas other than name. include on pag‘iCRETARY OF STATE

(aver)
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CERTIFICATE OF AMENDMENT
to
AHTICLES oF INCORPORATION
of
THE HASSINGER COMPANIES, INC.

RESOLVED, Arti{icle four of the Articles of Incorperation
{s herabw amended to read as follows:

"ARTICLE FOUR: The total number of shares of
all clurces of capital stoeck whieh the Corporation has
authoricv _teo issue shall he 5,500,000 shares, consisting
3 3 (1} (1,500,000 shares of Seriem A Preferred Stock of
the par varus of $.01 each ("Series A Preferread Stock™);
{ii) 3,000,000 shares of Sarimes B Breferred Stock of the
par value o©f£/6.01 each ("Series B Preferred Stock"): and
(iii) 1,000,000 sbares of Common Stock of no pPar value
each ("Common Stock)y .

As used in thisg ARTICLE FQOUR;

(a) The term "Effective Date“ shall mean the date on
which this Certificate ot Amendment shall become effectivea
pursuant to the Business Corporation Act of the State of Illinois.

(B} The term "Junior Gtock" shall mean all capital
3tock of the Corporation other than *he Preferred Stock.

tC) The term "Liquidatiegj Yalue, " in relation to
Preferred Stock, shall be one dolingr {$1.00) per share of
Proeferrad Stock.

(D) The term "Origirat Tsaua Late™ shall mean, with
reference to iy particular share of Preferrad Stock, the date on
which such share of Preferred Stock was origlnally issued by the
Corporation to the original holder thereof,

(112N i

(E) The term "Preferred Stock" shall mean and incluge
Series A Preferred Stock and the Series B Preterrad Siock.

(F) The term "Substantial Part of the Assstar shall
mean, in relation to the Corporatian Qr any of its subs’diarijes,
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at any particular time, assets of the Corpeocration or such
asubsidiary having a fair market value at such time (as determined
in guod faith by the Board of Directors of the Corporation}
representing more than thirty percent (30%) of the tcotal fair
market wvalue (as determined in good faith by the Board of
Directors of the Corporacion) of all assets of the Corporatlion or
such subsidlary, as the case may be,

PREFERRED STOCK

SUBPART T. The following i3 a statement ©f the powers,
degsignations, preterencea and relatcive riqhts of Prefarred Stock
and the qualiflcationys, limitations and restrictions of Praferred
Stocek.

51. Relationshlp Between Series A Preferred Stock and
Series B Pieferred Stock.

§1.0% In hvnqral Except to tha extent athearwise
speciticaliy gwrovided 10 this ARTICLE FOUR, all shares of Series A
preferred Stoek’ cand Series B Preferred Stock shall be identical
and shall entitles the holders therect te . the same powers,
preferences and Lights. .

§1.02, Stock  Dividend and Other Rights. Except as
otherwise set Tforth _uerein, the Corporation shall not in any
manner subdivide (by stacy split, stock dividend or otherwise) or
combine (by reverse stock split or otherwise}) any share of
Preferred Stock, or pay ¢ny dividend or retire any share or make
any other distribution on auay share of Preferred Stock, or accord
any other payment, benefit i ‘preference to any share of Preferred
Stock except by extending such subdivision, combination, divideand,
distribution, payment, beneflr or preference egqually to nll shares
of Preferred Stock, provided thar in the case of any dividend
payable to heolders of any serjes (ol Preferred Stock in shares of
such seriea of Preferred Stock, suchk dividend shall likewise be
paid in shares of all other series ¢f Preferred Stock on such
other series ¢f Preferred Stock.

§2. Dividends on Preferred Scocks

§2.01. In General. (- Dividends  on aach outstanding
share of Preferred Stock shall accrue at (¢“he rate of eleven
percent {(ll%) per annum of the Liguidation Value thereof, subject
to adjustment as hereinafter provided, from d&y %o day from the
later to occur of (i) the Effective Date or (i!) the Original
Tssue Date with respect to such share, whether or nnt earned or
declared, and whether or not there are funds legally avaitable
therafor, and shall be cumulative.
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{b) The holders of shares of Preterred sStock shall be
antitled to recoive, when, as and 1f declared by the Doard ot
Directora of the Corporation out of any funds legally available
tor the payment. of dividends, cumulative dividends at the rate of
elyven percent (11k) per annum of the Llquidation Value thereof,
in equai quarterly payments, except that the first such payment
ahalil b in an amuunt calculated, based on a 360-day year, from
the Fffeactive Date to and lncluding June 1, 1992, Such dividends
shall be payable pricr teo redemption on the 15t day of March,

| June, September and ULecember {n each year (each such day being
’ herainafter called a "Quarterly Dividend Date” and each three-
month period ending 2t a Quarterly Dividend Date being hereinafter

i calted & "Dividend Feriod") commencing on June 1, 1522, It the
full quarterly per chare divideng provided for in the tirst
gsontence  of  this subparagraph (b} 18 not paid ~n a Quarterly

Dividend 2ate, the unpaid amount thereof shall accerue additional
dividernds' (payable in additicnal shares of Series A Preferred
Stock with. respect to Series A Preferred Stock and additicnal
shares ofl Series B Praferred Steck with respect to Series B
Preferred Siook vaiued at $1.00 per share} in respect thereof (rtne
“Addivional ividends”) ecompounded on & quarterly basis at the
tate of L1% pos Jaomun,

52.C2. Mistcellaneous Previsions Applicable to Dividends on

Preferred Stouck., Fo long as any shares oOf Préferrsd SELock are
cutstanding, the Corporation will not at any time or for any
teason whatsoever: (i) declare or pay any dividends of any kind

on any Junior Stock, oxcept for the declaration and payment of

stock dividends in the “form of shares of Common Stock on Common

Stock; or (ii) make any /rayments, directly or indirectliy, on

account. 1934 the purchascdc, redemption, retirement or other
‘ acguilsition of any Junior St4ok or amy warrants, options or other
! rights to purchase any Junior~Stock; or (iii) make any other

digrributions of any kind in respeact of any Junior Steeck or in

respect of any such varrants, opuvions or other rights: or (iv} pay
i into or set aside, or ctherwise mave available for a sinking fund,
any mnoneys for the purchase, redemontion, retirement or other
acquisition of any Junior Stock.

§3. Voting Rights of Prefeérred Stock. Except as
otherwise provided by law, the Preferrel Stock shall have ne
voting rightsg,

£0vesi26

§4. Liguidation Rightgs of Preferred Stock.

§4.01. Liguidation Freferenca of Hold2rs of Preferred
Stock. {a) In the event of (i) any veluntary ‘or Involuntary
liquidation, dissolution or winding up of the Corporation or (i)
any Deemed Liquidation (as defined in §4.04 of this ARTICLE FOUR),
cacn holder of Series A Preferred Stock shall be enit)cled to be

-3~
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paid on such series A Prefarred Stock out of the Distributabile
Assets (as datined in §4.03 of this ARTICLE FOUR) of the
Corporation, whather from capital, surplus or earnings, beftore any
payment or distribution of any kind shall be made to any holder of
Series B Preferred Stock on such Seriea B Preferred Stock or any
holder of Junior Stock on such Junior Stock, the aggreagate amount
of the Liquidation Value of all shares of Series A Preferred Stock
then held of record by such hoider of Series A Preferred Stock.
[£{ the Distributable Assets shall be insufficient to pay to each
holder of Series A Preferred Stock the full amount to which auch
nolder 3hall be earitled in respect of such Series A Preferred
Staock pursuant Lo the firat sentence of this paragraph {(a), then
the remaining Distributable Assets shall be allocated in their
entirety among holders of Series A Preferred Stock on a pro rata
basis irp.proportion to» the Ligquidation Value of their respective
shares

(k) tn the event of (i) any voluntary or involuntary

liquidation / dissolution or winding up of the Corporation or (1i)
any Decemed  Licuidation (a%s dufined In §4.,04 nf thio ARTICLE FOUR) .,
afrer payment.'vhnall nave been made €o all heolders of Series A

Preferred Stoch of the Liguidation Value of their shares to which
such holders shall be entitled in respect of such Series A
praeferred Stock “pursuant to §4.0l(a} of chis ARTICLE FOUR, each
holder of Series B Proterred Stoek shall be entitled to be paid
out of the Distributable Aussets of the Corporation, whethar from
capital, surplus or carnings, before any paymoent shall be made (o
any holder of any holder of Junior Stock on such Junior Stock, the
aggregate amount of the Liguidation value of all shares of
Geries B Preferred Stock Zh2r held of record by such hnolder of
Series B Preferred Stock. “f the Distributable Assets shall be
insufficient to pay to each holder of Series B Preferred Stock the
full amount to which such helder) shall be entitled in respect of
such Series B Preferred Stock ‘pussuant to the first senteonce ol
this paragraph (b)), the remaining Distributable Assets shall be
allocated in their entirety among 'iolders of Series B Preferred
Stock on a pro rata basis in propeorcion to the Liquidation Vvalue
of their respective shares.

(<) Afver payment shall have buaen made to aill holders
of preferred Stock of the Liquidation Value of their respective
shares pursuant to paragraphs (a), (b) and dc) of $4.01 of this
ARTICLE FOUR, the nolders ot shares of Preferred Stock shall bve
entitled to share, egually and ratably, according to the total
number of shares of Preferred Stock held by than,7in all remaining
nistributable Assets of the Corporation, to the cxtent (but only
to Lhe extent) of the aggregate amount of all (it anv) accrued but
unpaid dividends and declared but unpaid dividends on all such
shares of Preferred Stock, before any payment shall jee made in
respect of any Junior Stock.
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L CoKk 1N anaxnlng Dis rrlbqggble Assmts. In the event of (1) any
volun*ary or involuntary .iquidation, dissolution or winding up of
tne Corpaoration or (ii} any Deemed Ligquidaticn ({as defined in
54,04 of this ARTICLE FOUR), after paymant shall have been made to
all heolders of Preferied Stock of the full amounts to which such
holders shall then be entitled pursuant to §4.01 (a), (b)) and (c)
of th:s ARTICLE FOUR, the holders of shares of Preferred Stoek
shall have no further rights to the Distributable Assets of the
Corporation and the holders of shares of Common Stack shall be
entitied ro share, equaily and ratably, according to the tocal
nunber of shares  of  Common Stock then held by them, in alil
remaining Oitstributable Assets of the Corporation,

§4.02. Righta of Holderas of Preferred Steock and Common

cq.0%., Diqtr‘hu*ab‘v _Assets, As uaned in thia ARTICLE
FOUR, the .term "Distri:butabie Assets" shall mean, in relation to
any (i) volantary or invoiuntary iligquidaticn, dissolution or wind-
ing up of _Jthe Coerporation or (ii) any Deemed Liquidaticon (as
defined Iin 4,04 «f this ARTICLE FOUR)Y at any particular time, all
b the properoy andg dthru of the Corporatiocn (whether from capi-
tal, surplus orf /eerningy) available for distvibution te the Corpo-
ration’s sharehedders upon ar i connection with such liguidation,
dissotution, windlig up, or Deemed Liguidavion «f the Ceorporation.

£4,04. Decemed ulqlzdaflon. For ali purposes of §4 hereof,
ecavh ob (i) the mv:ghr ciheconsolidation of the Corporation with or
inte any other c¢orporation or corporations or the merger or
consotlidation of any otnarl corporation or corporations with or
inte the Corporation, ol any other equivalent non-statutory
transacticn or de facto merger (including any voluntary or
Invoeluntary share exchangedy, 1£, after giving effect to such
merger, consclidation or noen-stasutery transaction, persons who
were sharehelders of the Corpeoratien immediately prior thereto and
ftillares of wsuch percons cease Lo hold securities of the
surviving oy resulting corporation representing a majority of the
ourstanding shares of any class or saries of voring securities (on
a fully-diluted basis) of the survivirng or resulting corporation,
or (11} the uale, tranufer, lrase or Oother disposaition of all or
any sSubstantial Part of the sasets of ‘tae Corporation (other than
any sale, transfer, lease or wother dispo:ituon to a Subsidiary).,
shall be deemed o be a l;quldatxon, dissolulion or winding up of
the Corporation within the meaning of §4 2f tiiis ARTICLE FOUR.

§3. Redemption of Preferred_ sStocks The Series A
Preferread btock and the GSeries B Preferred Stock siall be sublect
te redemption at any time at the option of the Jonrporaticon at a

price eqaal to Ligquidation Value plus all accrued dividends. The
Series A Preferred Stock shall be subjact to redeintion at the
option of the Curporation prior toe the redempticn of tnn Series B
Preferred Stock.
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§6. Reg&g}cglggg__ggﬂﬂ}ssuance of Additional Preferred
Stock. 0 long as any ahare ~F Werles B Preferred Stock Is
outstanding, the Corporation ghall not issue any share of ity
capital stock ranking senior to or on a parity with Series B
preferred Stock with respect to dividends, distributions,
prefarences  or other rights, except (&y 1,000,000 ghares of
Serias A Preferred gtock issued as of the Effective Date, (iiy any
dividends paid in shares of Preferred Stock as provided in this
ARTICLE TOUR, (ii1) 1,000,000 shares of Series B preferred SHtock
to or for~the benefit of key employees and nfficers of the
Corporation designated from time Lo time by the Board of Directors
of the Corporation, and (iv) 1,000,000 shares of Serles D
Preferred Stoclkin Kempat Investors Life lnsurance Company."
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Tha maniw in which sty exchange raclatsdicaton of CM

NO CHANGE

1@} The marnar in which sad amendment affects a changs in the amaount of paud-in capitel (Paxt-in capral replaces the terms Siated Caputal
and Paid-n Surpius and is equal 1o the 1otal of these accounts) 18 as follows: (if not dpplcabie. insert “No change’)

NO CHANGE

(b} The armiunt of pad-n capdal {Pad-in Capital replacen the

terms Statect Capital and Paid-in Surplus
accounts; a7 ct anged by this amendment ig. as talows: (if not

and s squal (0 the total of these
appicable, insert ‘No change®}

NO CHANGE

Belore Amengmen

After Amenomen
1Maig-in Capital $

(Comyile:e aither Item $ or 6 below)

The undersigned corporatien hascaused

this staterr.ent o be signedby its du!
under penaitios of perjury, that the facts

y duthorized officers, aach of whom affirmsg,
stated hersin oo true.

Dated ) <4 19 g-?‘ ~IHE HASSTNGER COMPANTES, INC,
B -7 . a (Exact Neme of o)
L s //—/—{‘. 2o - ;
attested bé/ff(/// s :,___? AN et T T
(S5ignature of Secreiary of Assisiant Secretary) (Sgnature of Presiient or Vice PresSany ,
William M. Laytin, Secretary Norweo M. Hassinger, Jr., President
(l’ypcoranNancmmb) </ meoranNammTr'tm
If amendment is authorized by the incorporators, the incorporators myst sign beloys,
OR
If amendment is authorized by the directars and there are no officers, then a majonty of the dive..1a's or such direciors
as may be designated by the board, musi Sign below.

The undersigned affirms, under the penalties of perjury, that the facts stated herain are trus :..?
Dated L
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NOTE !

NQTE 2

NOTE 2

NOTE 4:

NOTE &:
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NOTES and

State the true exact corporata name as it appears on the racards of the office of the Secrelary of State. BEFORE
any amengments heren raparted

incorporators are permitied to adopt amandmenits ONLY batore any shares have been insued and helorn any
directors have been named or eiected. (§ 10 10}

Directors may adopt amendments without shargholder approvai in only six instances, as toHows:
(a) toremove the names and addrasses ot directors named in the articles of incarporation.
(b} toremove the nams and addrass of the inilial registered agent and registerad office. provided a statemaent

pursuant to § 5 1015 also nad, .
tc} lospht thessued whole shares and unissued authonzed shares by multiplying them by a whale number. 30

long as no class or senes IS advarsely affecled thereDy:
(d) tochznge the corporate name by substituting the word ~corporation®, Incorporated”. "company”, “limitad”. of
the'att. eviation “corp.”, TInc.”, "ca.”. of “iid.” for a similar word qr abbraviation in the name, of by adding a

geograpt:cal attnipution to the name:
{8) lo reduce-i-authonzed gharas ol any class pursuan to a canceilation statement filed in accordance wilh

§ 9.05, -
(f) to restate the atcias of incorporation as currently amended. (§10.15)

Allamendments not adopted under §10.10 or§ 10.15require (1) thatthe board ot directors adopt a resolution setting
forth the proposed amendment 4n2 (2) that the shareholders approve the amendmant.

Sharahotder approval may be {1) by vo.e ata sharaholders’ meeting (either annual or special) or (2) by consent,
in writing, withoul a meeting.

To be adopted. the amendment must recé« ine affirmative vote or consent of the holders ot at lgast 2/3 ot the
outstancing shares entitled to vote onthe amendrieit {butif class voting applies, then also atieast a 2/3 vote within
each class is required). "

The articles of incorporation may superceda the 21 ¢rie-raquirgment by specifying any smaller or larger vote
requirement not less than a majority of the gutstanding shered antitled to vote and not less than a majonty within

aach class when ciass voling applies. (§ 10.20)

When shareholder approval is by consent, all shareholders must 5a civen notice of the proposed amendment at
least 5 days before the consent 1S signed. If the amendment 18 adop.6®. sharehoiders who have not signed the
consent must be promptly natified of the passage of the amendment. (§§ 7.10 & 10.20)




