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FEE SCHEDULE
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ATTACHMENT TO THE ARTICLES OF INCORPORATION
OF MIDWEST TRUST SERVICES, INC.
PAGE 1 OF 2

ARTICLE SEYEN
INDEMNIFICATION

The corporation shall indemnify, o the full extent that it shall have the power under
applicable law to do so and in & manner permitted by such law, any person made or threatened
to be mode party to any threatened, pending or compieted action, suit or proceeding, whether
civil, crimiral-administrative or investigative, by reason of the fact that he is or was a director
or officer of sz eGrporation against liabilities und expenses (including attorney's fees) reasonably
incurred or paig Hy such person in connection with such action, suit or proceeding. The
corporation may indeinrity, to the full extent that it shall have power under applicable law to do
so and in o manner perrotied by such law, any person made or threatened to be made a party to
any threatened, pending o sompleted action, suit or proceeding, whether civil, criminal,
administrative or investigative, by-scason of the fact that he is or was an employee or agent of
the corporation, or is or was servine at the request of the corporation as a director, officer,
employee or agent of another corparution, partnership, joint venture, trust or other cnterprise
against labilities and ¢xpenses (incluoing mttorney’s fees) reasonably incurred or paid by such
person in connection with such action, suit'or rogeeding. The words "linbilities” and "expenses”
shall include, without limitations:  linbilitics, tosses, damages, judgments, fines, penaltics,
amounts paid in settlement, expenses, attorneys -eés and costs.  The indemnification provided
by this Article shall not be deemed exclusive of any otiier rights to which any person indemnificd
may be entitled under any by-law, statute, agreement] vote of shareholders, or disinterested
directors or otherwise, both as 1o action in his official capacity and as to action in unotner
capacity while holding such office, and shall continue as to a'person who has ceased to be such
director, officer. employee or agent and shall inure to the benetii of the heirs, executors and
administrators of such person.

The corporation may purchase and maintain insurance on behalf of «ny, person referred
to in the preceding paragraph against any liability asserted against him and i=cuimed by him in
any such capacity, or arising out of his status as such, whether or not the corporatioi would have
the power to indemnify him against such liability under the provisions of thiz Asticle or

otherwise.

No director of the corporation shall be personally liable to the corporation or any of its
shareholders for monetary damages for breach of fiduciary duty as a director, except for linbility:
(i) for any breach of the director’s duty of loyalty to the corporation or its shareholders: (ii) for
acts or omissions not in good faith or that involve intentional misconduct or a knowing violation
of law; (iii) under Section 8.65 of the 1llinois Business Corporation Act of 1983, as amended (the
"Act"); or (iv) for any transuction from which the director derived an improper personal benefit,
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ATTACHMENT TO THE ARTICLES OF INCORPORATION
OF MIDWEST TRUST SERVICES, INC,
PAGE 2 OF 2

For purposes of this Article, reference to "the corporation” shall include, in addition to
the resulting corporation, any constituent corporation {including any constituent of a constituent)
absorbed in a consolidation or merger which, if its separate existence had continued, would have
had power and authority to indemnify its directors, officers and employees or agents, so that any
person whe is or was a director, officer, employce or agent of such constituent corporation, or
is or was'serving at the request of such constituent corporation, us director, officer, employee or
agent of unathes corporation, purtnership, joint venture, trust or other enterprise, shull stand in
the same position wnder the provisions of this Article with respect to the resulting or surviving
corporation as he viould have with respect to such constituent corporation if its separate existence
had continued.

The provisions of thas Axticle shall be deemed to be a contract between the corporation
and cach director or officer who scrves in any such capacity st any time while this Article and
the relevant provisions of the Acy,-or-other applicable law, if any, are in effeet, and uny repeal
or mudification of any such law or G %%is Article shall not uffect any rights or obligations then
existing with respect to any state of tuedi-then or theretofore existing or any uaction, suit or
proceeding theretofore or thereafter brought ar threatened bused in whole or in part upon such

state of facts.

For purposes of this Article, references to “other enterprises, shall include employce
benefit plans; references to "fines” shall include any excise taxes assessed on a person with
respect to any employee benefit plan; and references to “servirg i the request of the corporation”
shall include any service as a director, officer, employee oi-agent of the corporation which
imposes duties on, or involves services by, such director, officer, eniplovee or agent with respect
to any employee benefit plau, its participants, or beneficiarics; and aj<rson who acted in good
faith and in a manner he reasonably believed to be in the best interestiof' the participants and
beneficiaries of an employee benetit plan shall be deemed to have acted in a raanner not opposed
to the best interests of the corporation.

Pleuse returh to:

Catherine A. Lemmer, Esgq.

Vedder, Price, Kaufman & Kammholz
222 N. LaSalle St., Suite 2600
Chicago, IL 60601
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