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- DEPT-01 RECORDING $37.00
137777 TRAN 9237 G8/11/95 10341500
WS F REC ®-25-240552

tate of Jllinois
Office of
The Secretary of Dtate

Whereas, ARTICLES OF AMENDMENT AND RESTATED ARTICLES TO THE
ARTICLES OF INCORPORATION OF
DUPAGE DIE CASTING CORPORATION
INCORPORATED UNDER THE LAWS OF "HE STATE OF ILLINOIS HAVE BEEN
PILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOi%, IN FORCE JULY 1, A.D. 1984.

95240552

Now Therefore, 1, George H. Ryan, Secretary ci ‘State of the State of
lilinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

dn Testimony Whereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of llinois,
at the City of Springfield, this __ 3157
day of MARCH AD. 19 _s5  and of
the Independence of the (Inited States the two

hundred and 19TH .

Secretary of State
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(Fev, Jan. 1995) RESTATED
George H. Ryan " SUBMITIN DUPLICATE

Secretary of State :
Departmenl of Business Services F l L E D ' This space for use by
Springield, IL 62756 ' Secretary of State
Telephone {217) 782-1832 2.2 :
MAR 31 1995 owte 3325

Remit payment in check or maney Franchise Tax $ e
order, payable o "Secretary of State.”{ _GEORGE H. RYAN ;llinglFea' $PE . —
*The fiiing lee frr ariictes of SECRETARY OF STATE enalty | $

amendrment - $25.00 Appmved' .'/élyl\ //

1. CORPORATE NAME: DuPage Die Casting Corporation '
(Nota 1)

2.  MANNER OF ADOP7ICH OF AMENDMENT: |
The following amendme:it ¢ the Articles of Incomaration was adopted on _March é [

19_35 __ in the manner inlicated below. { *X" one box only}
By & majonty of the incorparators, pruvided no direclors were named in the articles of incorporation and no directors
have heen elecied,

{Note 2)

By a majority of the board of ditactors, in aciordznce with Section 10,10, the corporstion huving iasued no shares
as of the time of adoption of this amendmant;

(Nole 2)
By a majority of the board of directors, in accordance witi Section 10.15, shares having been issued but shareholder

actlon nol being required for the adoption of the amenadr iert:
(Note 3}

By the shareholders, in accordance with Section 10,20, a resolstion of the board of direclors having been duly

adopted and submitted to the sharaholders. At a meeting of sharehwiders, not less than the minimum number of

voles required by statule and by the articles of incorporation were vetadin favor of the amendment;
{Note 4)

By the shareholders, In accordance with Seclions 10.20and 7,10, a resolution = the board of diractors having been
duly adopted and submitted to the shareholders. A consent in weiting has been sigied by shareholders having not
less than the minimum number of voles required by statute and by the articles of incomuration. Shareholders who

have not cansented In writing have been given notice In accordance with Section 7.3
(Notes4 & 5)

(X3 Bythe shareholders, in accordance with Sections 10.20and 7.10, a resolution of the board of diettors having been
duly adopted and submitted to the sharehoiders. A consent in writing has been signed by alltiv: sharehalders

entilled to vote on this amendment..
(Note 5)

3. TEXTOF AMENDMENT:
a8  When amendment eftecls a name change, insert the new corporate name below. Use Page 2 for all other
amendments.
Anicle I: The name of the cormoralion is: 953405‘5?

(NEW RAYE EXPEDITED

MAR 31 1998
All changes ather than name, include on page 2

{over) SECRETARY OF STATE
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orporate purpose, the amendeg purpRe 1§ required fo be sef forth in its entirely.

or more sheels of this size.}

i there

hooo(If amendment alfects the ¢
is not sufficient space 1o do 50, agd ane

RIT A ATTACHED HERETO AND MAD

E A PART HEREOF.

SEE EXHI

PAR LA
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*The manner, f not sot Larth in Article 3b, i which any exchange, rechyssilicanon of cangeltaton af issued shares,
or a reduction of the number of authorized share3 of any class YeloW the number of issued shares of that class,
provided for or effected by this amendment, is as follows: (!f not applicable, insert “No change”)

"NO CHANGE"

(a) The manner, it not set forth in Article 3b, in which said amendment elfects a change in the amount of paid-in
capital (Paid-in capital replaces the terms Stated Capital and Paid-in Surplus and is equal to the total of these
accounts) is as follows: (if not applicable, insert "No change*)

"NO CHANGE"

(b) The amoun: of pald-in capital (Paid-in Capital replaces the terms Stated Capital and Pair-In Surplus and is equal
to the total of these accounts) as changed by this amendment Is as {atlows: (if not applicable, insert "No change®)

"NO CHANGE"
Belore Amendmeant Ater Amendment

Paid-in Capital $ §

(Complete aither itam 6 or 7 belyr, All signatures must be in BLACK INK.)

The undersigned carporation has caused this staternent o be signed by its duly authorized officers, each of whom affirms,
under penaltigs of perjury, that the facis stated herein are (ru.

Daled 4/3/ .19 95

A
attested by __Nf#}t‘w‘"\
(Signature of Secreta ( ﬁsisfant Sacrelary)

Mark S. Hoplamazign, Secretary J oseph KB Ponteri ' Pres:.dent
(Type or Print Name and Title) (Tyt ypa 0" Print Name and Title)

It amendment is authorized pursuanl to Section 10.10 by the Incorporators, the incorper tors must sign below. and type
or print name and title.

CR

If amendment is authorized by the directors pursuant to Section 10,10 and there are no officers, then a majority of the
direciors or such directors as may be designated by the board, must sign below, and type or print name and title.

The undersigned affirms, under the penalties of perjury, that the facts stated herein are irue,
' 19 5230552

Dated




NOTE t:

HNOTE 2:

NOTE 3:
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Stale the lrue oxact corporale name as it appears on the recoids ol the office ol the Secretary of State, BEFORE
any amendments heten repored.

incomorators are permitied 1o adopt amendments ONLY belore any shares have been issued and befoie any
directors have been namad or elected, {§10.10)

Directors may adopt amendments without sharehoider approval in only seven instances, as follows:

(a) 1o remove the names and addresses of directors named in the articles of incorporation;

{b) 1o remove the name and address of the initial registered agent and registered office, provided a statement
pursuant 1o § 5.10 is also filed;

(c) loincrease, decrease, create or eliminate the par value of the shares of any ciass, so longas noclassor series

of shares is adversely attecled.

(d) to split the issued whole shares and unissued authorized shares by multiplying them by a whole number, so
king as na class or series is adversely affected thereby;

(e) tochzagzthe corporate name by substituting the word "comporation®, “incarporated®, "company®, *limited®, or
the abbrzviation "comp.”, “inc.”, "co.”, or "itd.” for a similar word or abbreviation in the name, or by adding a
geographical atiribution 1o the name;

{h to reduce thz authorized shares of any class pursuant to a cancellation statement lifed in accordance with

§9.05,
(9) torestate the articles of incorporation as currently amended. (§ 10.15)

Allamendments not adopted urda-§10.100r § 10.15 require (1) that the board ol directors adop! a resolution setting
forth the proposed amendment ar« (21 that the shareholders approve the amendment.

Sharehcider approval may be (1) by votz a! a shareholders' meeting (either annual or speciaf) ot (2) by consent,
in writing, without 8 meeting.

To be adopted, the amendment must receive the ntirmative vote or consent of the holders of at least 2/3 of the
outstanding shares entitled to vote onthe amendment (bt if class voling applies, then also at leasta 2/3 vote within
each class is reguired).

The articles of incorporation may supersede the 2/3 vote reGuirament by specitying any smaller or larger vote
requirement not less than a majority of the outstanding shares e#iitled to vote and not less than a miajority within
aach class when class voling applies. (§ 10.20)

When shareholder approval is by consent, all shareholders must be given ietics of the propesed amendment a!
least 5 days before the consent is signed. If the amendment is adopted, snaisholders who have not signed the
consent must be promptly notified of the passage of the amendment. (8§ 7.10 & ¥0.20)
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EXHIBIT A
TO
ARTICLES OF AMENDMENT
OF
ARTICLES OF INCORPORATION
or
DUPAGE DIE CASTING CORPORATION

NOW THEREFORE, BE IT RESOLVED, that Article 4 of the Articles
of Incocrporation of the Corporation is hereby deleted in its
entirecy with the following substituted therefor:

araicle 4: Purpose or purposes for which the
Corporation is organized:

The purposes for which the Corporation is organized
are tu encage in any lawful business or businesses
for whick covporations may be organized under the
Business Corpsration Act of 1983 of the State of
Illinois, as amended (the "Act%).

FURTHER RESOLVED, taat- Article 5 of the Articles of
Incorporation of the Corpeoration ls hereby deleted in its entirety
with the following substituted charefor:

Article 5: Paragraph 1¢ “Authorized Shares:

Par Valuz Number
Per of Shares
Ciass Serjies Share Authorized

Common None $.01 5.000 o
174
A
FURTHER RESOLVED, that Article 7 of the _2rticles of Eg

Incorporation of the Corporation is hereby deleted in ile entirety
with the following substituted therefor:

ARTICLE 7: OTHER PROVISIONS:
Paragraph 1: GCumulatjve Voting. Cumulative voting

for the election of directors of this corporation
shall not be permitted.

Paragraph 2: Preemptive Rights. No holder of
shares of any class of capital stock of the
Corporation shall have any preemptive right to
subscribe for or acquire (a} unissued shares of any
class of capital stock of the Corporation, or
(b) any shares of capital stock of the Corporation
that may be held in the treasury of the
Corporation,
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Paragraph 3: Indemnification. The corporation
shall, to the fullest extent permitted by Section
8.75 of the Illinols Business Corporation Act of
1983, as amended from time to time (the "Act"),
indemnify all offjicers and directors of the
corporation and advance expenses reasonably
incurred by all officers and directors of the

corporation.

Paragraph 4: Liabllity. To the fullest extent
permitted by the Act, a director of the corporation
shall not be 1liable to the corporation or its
shareholders for monetary damages for breach of
fiduciary duty as a director.

FURTHER - XRSOLVED, that Article 8 of the Articles of
Incorporation of the Corporation is hereby deleted in its entirety;

and

FURTHER RESOLVLD, ‘that the Articles of Incorporation of the
Corporation are amended =nd restated in their entirety as set forth
on Exhibit B attached hureto and made a part hereof.
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EXHIBIT B
T0
ARTICLES OF AMENDMENT
aor
ARTICLES OF INCORPORATION
OF
DUPAGE DIE CASTING CORPORATION

It 3z hereby certified that:

1, The present name of the corporation is DuPage Die Casting
Corporation. - The corporation was incorporated on September 13,
1949 under (i@ name of Du Page Die Casting & Fabricating Co. The
corporate name- vae changed on Marcn 31, 1995, The text of the
Articles of Incorporation as amended and restated is as follows:

NMENDED AND RESTATED
AKTIZCLES OF INCORPORATION

ARTICLE 1: Corporate Name: DuPage Die Casting Corporation (the
"Corporation®).

ARTICLE 2: Initial Registered Acen: And Initial Registered Office:

The address of the Corporation's registered office in the
State of Illinois is 2 North LaSalia Street, Suite 2200, in the
City of Chicago, County of Cook. The name of the Corporation's
reci,cered agent at such address is Michzel A. Pucker.

ARTICLE 3: Duration: The duration of “*the Corporation is
perpetual,

ARTICLE 4: Purpose cr purposes for which the Corporation is
organized:

The purpooes for which the Corporation is organi<ed are to
engage in any lawful business or businesses for which corpurations
may be organized under the Business Corporation Act of 1985 oY the
State of Illinois, as amended (the “Act"}.

ARTICLE 5: Paragraph 1: Authorized Shares:

Par Value Number
Per of Shares

Share Authorized
$.01 5,000
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ARTICLE 6: Issued Shares:

Par Value
Per Issued

Class  Sevies Share  Shares =  Consjderation
Comman None $0.01 100 $5,00(,000.00
ARTICLE 7: oOther Provieions:

Paragraph 1: Indemnification. The corporation shall, to the
fullest extent permitted by Section 8.75 of the Illinois
Busihess Corporation Act of 1983, as amended from time to time
(the” “Act"), indemnify all officers and directors of the
corperution and advance expenses reasonably incurred by all
officer» and directors of the corporation.

Paragraph 2. Preemptive Rights. No helder of shares of any
class of c2pital stock of the Corporation shall have an;
preemptive richt to subscribe for or acquire (a) unissued
shares of any class of capital stock of the Corporation, or
(b) any shares of (apital stock of the Corporation that may be
held in the treasury ¢f the Corporation.

Paragraph 3: Liability. To the fullest extent permitted by
the Act, a director of the corporation shall not be liable to
the corporation or its sharzholders for monetary damages for
breach of fiduciary duty as o “irector.

Paragraph 4: Cumulative Voting. -~ Zumulative voting for the
election of directors of this _corporation shall not be
permitted.

C:AJE91 1B00NNDOTS. A
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