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1. CORPORATE NAME: __CHARTERED BENEFIT SERVICES, INC.

{Note 1)

2. MANNER CF ADOPTIU! DF AMENDMENT:

L
.
L
7

The following amendment i tne Articles of Incorporation was adopted on ____ CCTOBER 27
19 _97__ in the manner indica’zd below. { *X* one box Gnly)

By amajonty of the incorporators, £rovided no directors were named in the articles of incorporation and no directors
have been elecled;

(Note 2)

8y a majonty of the board of directors, in acorJzace with Section 10.10, the corporation having issued no shares
as of the time of adoption 5! this amendment;

iNote 2)
By amajonty of the board of directors, in accordance wit'1 Sction 10.15, shares having beenissued but sharehoider
action not being required for the adoption of the amendmen:,

{Note 3)

By the shareholders, in accordance vith Seclion 10.20, a resoh ton of the board of directors having been Culy
adopted and submutted to the sharehoiders. At a meeting of shareho’aers, not less than the minimum number of
voles required by statute and by the articies of incorporation were votad 1 favor of the amendment,

(Note 4)

| ] Byine sharehoiders.n accordance with Sectons 10.20 and 7.10, a resolutioi 0 the board of directors having been

duly adopted and submitted to the shareholders. A consent in wnuing has been signe by shareholders having not
less than the minimum number ¢f votes required by statute and by the ariicles ¢f incorpoeraton. Shareholders who
have not conszanled in wrting have been given notice in 2ccordance with Section 7.10;

(Notes4&5)
By the sharehoiders, in accordance with Sections 10.20and 7.10, a resolut:on ot the board ot irsstors having been
duly adopted and submitted (0 the sharehoiders. A consent in writing has been signed by &* I'« shareholders

entitied 1D vote on this amendment
(Note 5)

3. TEXT OF AMENDMENT:

a.

When amerdment eltects a name change, insert the new corporate name below. Use Page ¢ for all other
amendments.
Artcle I: The name of the corporation is:

(NEW NAME)

All changes other than name, include on page 2
{over)
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Text of Amendment

UNO

b. (Ifamw:dnn.%faffa&#:fvoomomtspmpose the amended i / there
) 2 purpose is required to be set forth in its entirety,
Is not sufficlent space 1o do 50, a0d one or more sheets of this size ) el

RESOLVED, that the Articles of Incorporation of Chartered Benef:
Services, Inc. be amended and restated in the ferm and content of
the Amended and Restated Articles of Incorporation of Chartered
Benefit Services, Inc. attached hereto as Exhibit A.

C)
W

Meas To

A—.{-Mu Keann . ?55.
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Themm.dnotsenonhnmsb.hwwhwexd\ange. redassﬂicaﬁonorcamalabmo!iswedshares,
ora(odudnonolutemxmerolau'.rmized sharas of ary class below the number of issued shares 6f that class,
provided for or elfected by this amendment, is as follows: (! not applicable, insert ‘No change’)

NO CHANGE
Lo L . 795504
(a) The manner, f not set forth in Article 3b, ir; which saii amendment effects a change in 1hé afourtY, paic-in

cagital (Pad-in capital replsces the terms Stated Capital and Paid-in Surplus and is equal 10 the tolal of these
accounts) is as follovrs: (If not applicable, insen "No change’)

b) The amvuni of paid-in capilal {Paid-in Capiial replaces the terms Stated Capa! and Paid-in Surplus and is equal
to the tolat of these accounts) as changed by this amendment is as lollows: (! not applicable, insert *No change’)

NG CHANGE
Belore Amerdment After Amendment

Paid-in Capital $ $

{Complete either ltem 6 o1 7 Celow. All signatures must be in BLACK INK.)

The undersigred corporabon has causaed this slateinen’ whesigned by its duty authorized officers, each of whom athinms,
under penalties cf perjury, that the facis stated hereir. are true.

Datey __OCTOBER 27 19 97/ /CHARTERED BENEFIT SERVICES, INC.

at date of execution)

{Za?Name of
|t F

(S'ysture of President or Ve President)

attested by _;_\Mn\m: m thl\

(S«gnature of Secrelary or Assistan! Secrelary)

JEANIE M. CHEW, SECRETARY JAMES . SWANSON, PRESIDENT
(Type or Print Nare and Titlg) «1y22.0¢ Pnnt Name and Tlle)

It amendment is authonzed pursuant to Section 10.10 by the incorporators, the INCIEALors mus! sign below, and type
Or print name and title.

OR

It amendment is autnorized by the direclors pursuant to Sect:on 10.10 and there are no officers, tv.a 1 majonty of the
directors or such directors as may be designatad by the board, must sign below, and type or pnnt name and title.

Tha undersigned attims, under the penalties of perjury, that the facts stated herein ara irue.

Dated .19

Page 3
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NOTE 1:

NOTE 2:

NOTE S

NOTE 4:

NOTE s:

C-173.9
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NOTES and INSTRUCTIONS

State the true exact corporale name as it appears on the racords of the office of the Secretary of State, BEFORE
any amendments herein reported.

Incorporators are permitied to adopt amendments ONLY belore any shires have been issued and defcre any
directors have been named or elected. (§ 10.10)

Directors may adopt amendments without shareho'der approval in only seven instances, s ‘olows:
(a) to remove the names and addrasses of direclors named in the articles of incorporation;
(t) to remove the name and address of the initial registered agent and registered office, provided a siatement

oursuamt 1o § 5.10 is also filed;
(¢) Wincraase, decroase, creatoor eiminale tha parvalue of the shares of any class, 50 long as no class or senies

of shares is advessely affected.

(@) tosplitthe issued whole shares and unissued authorized shares by muttiplying them by a whole number, 50
fong us 110 class or series is advarsely affecied thereby;

(e} tocharyethe corporata name by substituting the word “corporation*, incorporated*, ‘company”, “limitad”, or
the abbreviation "corp.*, “Inc.”, *co.", or d.” for a similar word or abbreviation in the name, or by adding a

geographica! uti7ibution to the name;
() to reduce the sutnunzed shares of any class pursuant 10 a cancellation statement filed in accordance with

§ 2.05,
{g) to restate the artickcs of incorporation as currenily amended. (§ 10.15)

Allamendments notadopled undur § 12.100r§ 10.15 require (1)that the board of directors adopt a resolution setting
forth the proposed amendment and (2) that the shareholders approve the amendmen!.

Sharehoider approval may be (1) by vote it ¢ shareholders’ meeting (aither annugl or speciad) or (2) by consent,
in writing, withou! a maeting.

To pe accpted, the amendment must receive the affirmative vote or consent of the hoiders of at least 2/3 of the
outstanding shares enlitied 10 vote on the amandment (i class voling apphes, iher: 3iso al least & 2/3 vole within
each class is requirsd).

The articles of incorporation may supersede the 2/3 vote reyvssient by specifying any smailer or larger vote
requirament no! lass than a majority of the outstanding snares entit’ad 15 vote and rict less than a majonty within
each class when class voling apglies. (§ 10.20)

When shareholder approval is by consent, all sharenhalders mus! be given rnolce of the proposed amendment at
least S days before the consent is signed. it the amendment is adoplec, sha. ehs'ders who have not signed the
consent mus! be prompily notified of the passage of the amendment. (86§ 7.10 & 10.20)

Page 4
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF 97953006
CHARTERED BENEFIT SERVICES, INC.
(*) denotes Amended, Restated or New Article
ARTICLE ONE

Name

The name of (nz Corporation is Chartered Benefit Services, Inc. which was incorporated under
the laws of the State ¢ )llinois on October 27, 1981.

ARTICLE TWO
KRegiviered Agent and Registered Office

The name and address of the regisicred agent and regisicred ofTice are: James Robert Swanson,
315 W. University Drive, Arlington Heighis, Tilinois 60004, Cook County, linois.

ARTICLE THREE
Duratica
The duration of the Cerporation is perpetual.
ARTICLE FOUR
Purposes
The purposcs for which the Corporation is organized arc o act as a braker and agent for the
replacement of contracts of all maaner of insurance, including life, health and accigeai, propesty,
casualty and !0 transact any and all lawful business for which corporations may be ircaiporated under
the Hllinois Busincss Corporation Act.
ARTICLE FIVE (%)
Paragraph 2
Capital Stock
The aggregate number of shares of all classes of capital stock which the Corporation has

authority o issue is 16,000,000, of which 15.000,000 are 1o be shares of common stock, $1.00 par value
per share. and of which 100000 are to be shares of serial preferred stock, $10.00 par value per share.

R

)
C:\WP\CBS\AMEND . ART - Novesoer 11, 1967(x 9] r'. {
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" The shares may be issued by the Corporation without the approval of shareholders except as otherwise
provided in this Article V or the rules of a national securities exchange, if applicable. The

. consideration for the issuance of the shares shall be paid to or received by the Corporation in full

. before their issuance and shall not be less than the par value per share. The consideration for the

., issuance of the shares shall be cash, scrvices rendered, personal property (tangible or intangible), real
property, leases of real property or any combination of the foregoing. In the absence of actual fraud
in the transaction, the judgment of the board of directors as to the value of such consideration shall be
conclusive. Upon payment of such consideration suci: shares shall be deemed to be fully paid and
nonassessable. In the case of a stock dividend, the part of the surplus of the Corporation which is
transferred to stated capitai upon the issuance of shares as a stock dividend shall be deemed to be the

consideration for their issuance.

A descriptioi cf the different classes and series (il any} of the Corporation’s capital stock, and a
statement of the relaiivz sowers, designations, prcfcrcnccs and rights of the shares of each class and
series (if any) of capital s:ock.and the qualifications, limitations or restrictions thereof, are as follows:

A.  Common Stock. Exxcept as provided in these Articles, the holders of the common stock
shall exclusively possess all voting power. Each holder of shares of comnton stock shall be entitled 10
one vote for czch share held by such olcers.

Whenever there shall have been paid. o1 declared and set aside for payment, to the holders of
the outsianding shares of any class of stock having. nreference over the common stock as to the
payment of dividends, the full amount of dividems and sinking fund or retirement fund or other
retircment payments if any, to which such holders aie.cespectively entitled in preference to the
common stock, then dividends may be paid on the conizica stock, and on any class or series of stock
entitled to participate therewith as to dividends, out of any ussets legally available for the payment of
dividends, but only when as declared by the board of dirceicis of the Corporation.

In the event of any liquidation, dissoiution or winding up of tiic) Corp-ation, after there shall
have been paid, or declared and sct aside for payment, to the holders of he outstanding shares of any
class having preference over the common stock in any cvent, the full preierential amounts to which
they are respectively entitled, the holders of the common stock and of any ciassor scrics of stock
entitled 1o pamcnpaxc thercwith, in whole or in pan, as 10 disiribution of assets <h#!i be entitled, alter
payment or provision for payment of all debts and liabilitics of the Corporation, (¢ rzccive the
remaiging asscts of the Corporation avaitable for distribution, in cash or in kind.

Each sharc of common stock shali have the same relative powers, preferences and rights as, and
shall be identical in all respects with, all the other sharcs of common stock of the Corporaticn.

B. Scrial Preferred Stock. Except as provided in these Articles, the board of directors of
the Corporation is authorized, by rcsolution or resolutions from time to time adoptced, to provide for
the issuance of serial preferred stock in serics and to fix and state the powers. designations,
preferences and relative, nparticipating, optional or other special rights of the shares of such series, and
the qualificationrs, limitatior s or restrictions thereol, including, but not limited io determinaticn of any

of the lollowing'

i. the aistinctive serial designation and the number oi shares conslituting such series:

C:\WP\CBS\ANEND . AR T -Noveroer 18, 1997 (kjg) 2
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2. the dividend rates or the amount of dividends to be paid on the shares of such
series, whether dividends shall be cumulative and, if so, from which date or dates, the payment
date or dates for dividends, and the participating or other special rights, if any, with respect to
dividends;

3 the voting powers, full or limited, if any, of the shares of such series;

4. whether the shares of such scrics shall be redeemable and, if so, the price or
prices at which, and the terms and conditions upon which such shares may be redeemed;

S. the amount or amounts payable upon the sharcs of such series in the event of
voluntary or iavoluntary liquidation, dissolution or winding up of the Corporation;

6. virether the shares of such serics shall be entitled to the benefits of a sinking or
retirement fund to be‘anplied to the purchase or redemption of such shares, and, if so entitied,
the amount of such frac and the manner of its application, including the price or prices at
which such shares may oe redeemed or purchased through the application of such funds;

7. whether the sharcs ol such serics shall be convertible inio, or exchangeable for,
shares of any other class or classcs o any other series of the same or any other class or classes
of stock of the Corporation and, if sc copwertible or exchangeable, the conversion price or
prices, or the rate or rates of exchange; iind the adjustments thereof, if any, at which such
conversion or exchange may be made, and any'other terms and conditions of such conversion or
exchange;

8. the subscription or purchasc price and(zim of consideration for which the shares
of such series shall be issued; and

9. whether the shares of such series which are redeamed or converted shall have the
status of authorized but unissucd shares of serial preferred stock-and whether such shares may
be reissued as shares of the same or any other series of serial preferred stock.

In the event of liquidation, dissolution or ‘s inding up of the corporation. hotders of scrial
preferred stock shall be paid prior to the holders of common stock of the Corporaiics.” Each share of
each series of serial preferred stock shall have the same relative powers, preferences and rights as, and
shall be identical in all respects with, all the other shares of the Corporation of the same serics.

ARTICLE SIN
The Corporation, at the time of adoption and filing of these Amended and Restated Articles of

Incorporation, has issued and outstanding onc thousand (1,000) shares of its common stock, ro par
value. £4.5. n Cyrw! = 7ivi §9. 90

C:\WP\CBS AMERD . ART - Noverter 18, 1997(k;3)
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ARTICLE SEVEN (%)

Preemptive Rights

No holder of any of the sharcs of any class or scrics of stock or of options, warrants or other
rights to purchase sharcs of any class or serics of stock or of any other securities of the Corporation
shall have any preemptive right 1o purchase or subscribe for any unissued stock of any class or series,
or any unissued bonds, certificates of indebtedness, debentures or other securities convertible into or
exchangeable for stock of any class or serics or carrving any right to purchase stock of any class or
series; but any sech unissued stock, bonds, certificates of indebiedness, debentures or other securities
convertible into ¢ exchangeable for stock or carrying any right to purchase stock may be issued
pursuant to a resoivion of the board of directors cf the Corporation o such persons, firms,
corporat’ons of assocralions, whether or not holders thereof, and upon such terms as may be deemed
advisable by the board di directors in the exercise of its scle discretion.

ARTICLE EIGHT (*)
Repurchase of Shares

The Corporation may from time o time, pursuant to authorization by the board of directors of
the Corporation and without action by the sizc=holders, purchasc or othcrwise acquire shares of any
class of scrics of stock, or any bonds, debentures ‘notes, scrip, warrants, obligations, cvidences of
indebtedness, or other securities of the Corporaticn i such manner, upon such terms, and in such
amounts as the board of dircctors shall determine: suejeet, however, to such limitations or restrictions,
if any, as are contained in the oxpress terms of any class-of sharcs of the Corporation outstanding at
the time of the purchasc or acquisition in question or as arc imposed by law or regulation.

ARTICLE NINE (%)
Meetings of Shareholders: Comulatise Votiog

A Action required to be taken or which may be taken at any annuzi or special mecting of
sharcholders of the Corporation may be iaken without a meeting, by the shareiiciciers 1o consenting in
writing to the taking of any action.

B.  Special mecetings of the sharcholders of the Corporation for any purpose or purposcs
may be called at any time by the board of directors of the Corporation, or by a committee of the
board of directors which has been duly designated by the board of directors and whose powers and
authoritics, as provided in a resolution of the board of directors or in the Bylaws of the Corporation,
include the power and authority to call such mectings, but such special mectings may not be called by
any other person of persons.

C.  There shall be no cumulative voting by sharcholders of any class or serics in the election
of directors of the Corporation.

D.  Meetings of sharcholders may be held within or without the State of 1llinois, as the
Bylaws may provide.

C:AWP\CHS\ANEND . ART -Novewer 11, 1997{k)g!
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ARTICLE TEN (*) .‘i'::;:,:s'u:,;;
Notice for Nominations and Proposals

A.  Nominations for the clection of directors and proposals for any new business to be taken
up at any annual or special mecting of sharcholders may be made by the board of directors of the
Corporation or by any sharcholder of the Corporation cntitled to vote generally in the election of
directors. In order for a sharcholder of the Corporation to make any such nominations and/or
proposals, he or she shall give notice thereof in writing, delivered or maiivd by first class United States
mail, postage prepaid, (o the Secretary of the Corporation not less than thirty days ror more than sixty
days prior to any.sach meeting: provided, however, that if less than thirty-one days’ notice of the
meeting is given (o shareholders, such written notice shall be delivered or mailed, as prescribed, to the
Secretary of the Corpevation not laier than the close of the tenth day following the day on which
notice of the meeting w2 mailed to sharcholders. Each such notice given by a sharcholder with
respect to nominatioas for clustion of directors shall set forth (i) the name, age, business address and,
il known, residence address o' -ach nominee proposed in such notice, (ii) the principal occupation or
employment of cach such nominces, £iii) the number of shares of stock of the Corporation which are
benceficially owned by cach such nomiree, (iv) such other information as would be required to be
included in a proxy statement soliciting proxics for the clection of the proposed nominee pursuant to
Regulation 14A of the Securities Exchangz Act of 1934, as amended, including, without limitation,
such person’s written consent to being namcd in the proxy statement as a nominee and to serving as a
dircctor, if elected, and (v) as to the shareholder giving such notice (a) his name and address as they
appcar on the Corporation's books, and (b) the ci2ss-and number of shares of the Corporation which
are beneflicially ownced by such sharcholdes. In addiiica, the sharcholder making such nomination
shall promptly provide 2ny other information reasonabiy reguested by the Corporation.

B. Each such notice given by a shareholder to the Serrctary with respect o business
proposals to bring before a mecting shall sct forth in writing as 10 cach matter: (i) a bricl description
of the business desired (o be brought before the mecting and the reasons for conducting such business
at the mecting: (ii) the name and address, as they appear on the Corpo: ation's books, of the
sharcholder proposing such business; (iii) the class and number of sharcs of the Corporation which are
beneficially owned by such sharcholder; and (iv) any material interest of the shaircholder in such
business. Notwithstanding ansthing in this Certificaic 1o the contrary, no busitiess sirall be conducted
at the meeting except in accordance with the procedures set forth in this Article.

C.  The Chairman of the annual or special meeting of sharcholders may, if the facts warrant,
determine and declare to the mecting that a nomination or proposal was not made in accordance with
the foregoing procedure. and, if he should so determine, he shall so declare 10 the meeting and the
defeciive nomination or proposal shall be disregarded and laid over for acticn at the next succeeding
adjourned, spevial or annual mecting of the sharcholders taking place thirty davs or more thereafter.
This provision shall not require the holding of any adjourned or special mecting of sharcholders for
the purposc of considering such defective nomination or proposal.

C:\LP\CBS\ANERD . AZT -Novearer 11, 1957(x;q)
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ARTICLE ELEVEN (%)
Directors

- A DNumber; Vacancies. The number of directors of the Corporation shall be such number,

t not less than 1 nor mere than 1S (exclusive of directors, if any, to be clected by holders of preferred
stock of the Corporation, voting scparately as a class), as shall be provided from time to time in or in
accordance with the Bylaws of the Corporation, provided that no decrease in the number of directors
shall have the effect of shortening the term of any incumbent director, and provided further that no
action shall be taken to decrease or increase the number of directors from time to time unless at least
two-thirds of thz directors then in office shall concur in said action. Vacancies in the board of
directors of the Cerparation, hovever caused, and newly created directorships shall be filled by a vote
of two-thirds of the dircctors then in office, whether or not a quorum, and any director so chosen shall
hold office for a term expiving at the next annual meeting of sharcholders.

B.  Classified Board .~ The board of directors of the Corporation shall be divided into three
classes of directors which shall be dcvignated Class 1, Class 1l and Class HI. Such classes shall be as
nearly equal in number as the then tot2!. number of directors, constituting the entire board of directors
shall permit, with the terms of office of ail members of one class expiring cach year. At the 1998
annua! mecting of sharcholders, directors #.Class | shall be clected to hold office for a term expiring
at the first succeeding annual mecting therezirér, directors of Class 11 shall be clected 1o hold office
for a 1crm expiring at the second succeeding mieetiig therealter, and directors of Class 11 shall be
elected 10 hold office for a term expiring at the trird succeeding annual meeting thereafier.
Thereafter, the directors of cach class shall be clected for a term of three vears. At each annual
meeting, directors whose term shall expire shall continie 1o serve until such time as his successor shall
have been duly elected and shall have qualified uniess his position on the bourd of directors shall have
been abolished by action taken to reduce the size of the board of-directors prior to said meeting.

Should the numts ¢ of directors of the Corporation be reduccd, the directorship(s) eliminatea
shall be allocated among classes as appropriate so that the number of diecrors in cach class is as
specified in the immediately preceding paragraph. The board of directors stall designate, by the name
of incumbent(s), the position(s) to be abolished. Notwithstanding the forcgoing, no decrcase in the
number of directors shall have the effect of shortening the term of any incumben: <irector. Should the
number of directors of the Corporation be increased, the additional directorships sazii be allocated
among classes as appropriatc so that the number of directors in cach class is as specified in the
immediately preceding paragraph.

Whenever the holders of any onc or more serics of preferred stock of the Corporation shall
have the right, voting separately as a class, to clect onc or more dircciors of the Corporation, the
board of directors shall consist of said directors so elected in addition (o the number of directors fixed
as provided above in this Article IX. Notwithstanding the forcgoing. and except as otherwise may be
required by law, whenever the holders of any one or more scrics of preferred stock of the Corporation
shail have the right, voting scparately as a class, to elect one or more directors of the Corporation, the
terms of the director or dircctors clected by such holders shali expire at the next succeeding annual
mecting of sharchoiders.

C:\WP\COS\ANEND  ART -Novester 11, 1997[4,4)
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ARTICLE TWELVE (*)

. ’ "' [
Removal of Directors 7353048

I Notwithsianding any other provision of these Articles or the Bylaws of the (‘orporauon. any

¢ director or the cntire board of dircciors of the Corporation may be removed, at any time, by the
afTirmative vote of the holders of at least 66 2/3% of the ou(szandmg sharcs of capital stock of the
Corporation cntitled to votc generally in the election of dircctors (considered for this purpose as one
class) cast at a meeting of the sharcholders called for that purpose. Noiwithstanding the foregoing,
whenever the holders of any onc or more serics of preferred stock of the Corporation shall have the
ng.'u. voung separaely as a class, to clect one or more directors of the Corporation, the preceding
provisions of this Anicle X shall not apply with respect to the director or directors elected by such
holders of preferred sicck.

ARTICLE THIRTEEN (*)
Apgros2! of Certain Business Combinations

The sharcholder vote required (o anprove Business Combinations (as hereinafter defined) shall
be as set forth in this section.

A (1) Except as otherwise expressiy provided in this Article, the affirmative vote of the
holders of at keast 66 2/3% of the outstanding shares-catitled 10 voie thereon (and, if any class or
series of shares is entitled to vote thercon separately, ¢tic affirmative vote of the holders of at least 66
2/3% of the outstanding shares of each such class or seris) shall be required in order authorize any

of the foliowing:

(a)  any merger or consolidation of the Corporaiiop with or into a Related Person (as
hereinafter defined):

(bi  any sale, leasc, exchange, transfer or other disposition, ‘cluding witheut
limitation, a mortgage, or any other security deviee, of all or amy Substeatio} Part (as hereinaiter
defined) of the assets of the Corporation (including without limitation any voring securities of a
subsidian) or of a subsidian, to a Related Person;

(c)  any merger or consolidation of a Related Person with or into the Corporation or
a subsidiary of the Corporation;

(d)  any reclassification of the common stock of the Corporation, or any
recapitalizaiion involving the common stock of the Corporation; and

(e)  any agrcement, contract or other arrangement providing for any of the
transactions described in this Article.

(2)  Such affirmative vote shall be required notwiihistanding any other provision of this
Certificatc, anv provision of law, or any agreement with any regulatory agency or naiional sceuritics
exchange which might othcrwise permit a lesser vote or no vote.

7
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(3)  The term “Business Combination™ as uscd in this Article shall mean any
transaction which is referred to in any one or more of subparagraphs (a) through (h) above.

B.  The provisions of Part A of this Article shall not be applicable tc any particular Business
Combination, and such Business Combination shall require only such affirmative vote as is required by
any other provision of these Articles, any provision of law, or any agreement with any regulatory
agency or national sceuritics exchange, if the Business Combination shall haic been approved by a
majority of the Continuing Directors (as hercinafter defined); provided, however, that such approval
shall only be cffective if obiained at a meeting at which a Continuing Director Quorum (as hereinafter
defined) is present.

C.  For'thc purposes of this section the following definitions apply:

(1) Tn¢ term "Related Person™ shall mean and include (a) any individual, corporation,
partnership or other perscn &7 entity which together with its “affiliates” (as that term is defined in
Rule 12b-2 of the General Ruies and Regulations uader the Securitics Exchange Act of 1934),
"beneficially owns” (as that term(is ¢cfined in Ruie 13d-3 of the General Rules and Regulations under
the Securitics Act of 1934) in the aggregate 10% or more of the outstanding shares of the common
stock of the Corporation (excluding tax-oralificd benefit plans of the Corporation) and has held such
interest for less than five (5) vears: and (br-any “afliliate” (as that term is defined in Rule 12b-2 under
the Securitics Exchange Act of 1934) of any cch individual, corporation. partnership or other person
or catity. Without limitation, any sharcs of the common stock of the Corporation which any Relaied
Person has the right 10 acquire pursuant to anv agrezment, or upon excrcise o conversion rights,
warrants of options, or otherwise, shall be deemed “esieficially owned™ by such Related Person.

(2)  The tcrm “Substantial Part” shall meaa inore than 25% of the total asscis of the
Corporation, as of the end of its most recent fiscal year ending reior o the time the determination is
made.

(3)  The term “Continuing Director” shall mean anv mei=ber of the Board of Directors
of the Corporation who is unaffiliated with the Related Person and was a member of the Board prior
to the time that the Related Person became a Related Person, and any succesior of a Continuing
Director who is unafliliated with the Related Person and is sccommended to sucercet a Continuing
Director by a majority of Continuing Dircctors then on the Board.

(4)  The term “Continuing Director Quorum™ shall mean two-thirds of tne Continuing
Directors capable of cxercising the powers conferred on them.

ARTICLE FOURTEEN (*)
Elimination of Directors® Liability
Directors of the Corporation shall have no liability to the Corporation or its sharcholders for

monctary damages for breach of fiduciary duty as a director. provided that this Article X1 shall not
eliminatc liability of a dircctor (i) for any breach of the director’s duty of fovalty 10 the Corporation or
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~ its shareholders, (ii) for acts or omissions not made in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 8.75 of the lllinois Business Corporation
"+ Act, or (iv) for any transaction from which a director derived an improper personal benefit. If the

~ linois Business Corporation Act is amended after the eflective datc of this Centificate to further

; ~ climinate or limit the personal liability of directors, then the liability of a director of the Corporation
. sha'l be eliminated or limited to the fullest extent permiited by the llinois Business Corporation Act,

" as s0 amended.

Any repeal or modification of the foregoing paragraph by the sharcholders of the Corporation
shall not adversely affect any right or protection of a director of the Corporation existing at the time of
suzh repeal or modification.

ARTICLE FIFTEEN (*)
Indemnification

A Persons. The Corporation shall indemnify, to the extent provided in paragraphs B, D or
F hereof:

1. any person who is o1 was a director, officer, emplovee, of the Corporation; and

2. any person who serves or senved at the Corporation's request as a director, officer,
cmployee, partner or trustee of another corporation, partrcrship, joint venivre, trust or other
enterprise.

8. Extent - Derivative Suits. In case of a threaieid, pending or completed action or suit
by or in the right of the Corporation against a person named in p2ragraph A by reason of his holding
a position named in paragiaph A, the Corporation shall indemni’s hiqa if he satisfies the standard in
paragraph C. for expenscs (including atiorneys’ fees but excluding araounts paid in settlement) actually
and reasonably incurred by him in connection with the defense or settleriens of the action or suit.

C.  Swandard - Derivative Suits. In casc of a threatencd, pending or completed action or
suit by or in the right of the Corporation, a person named in paragraph A shali-b¢ lndemnified only if:

1. he is successful on thie merits or otherwisc; or

2. he acted in good faith in the transaction which is the subject of the suit or action,
and in a manner he reasonably belicved to be in, or not opposed to, tie best interest of the
Corporation, including, but not limited to, the taking of any and all aciions in connection with
the Corporation’s response to any tender offer or any offer or proposal of another party (0
engage in a Busincss Combination (as defined in Article X1 of this Certificatc) not approved by
the board of directors. However, he shali rot be indemnified in respect of any claim, issuc or
matter as (o which he has been adjudged liable to the Corporation unless (and only to the
extent that) the court in which the suit was brought shall determine, upon application, that
despite the adjucication but in view of all the circumstances, he is fairly and reasonably entitled
to indemnity for such cvpensces as the court shall deem proper.
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D.  Extent - Nonderivative Suits. If 2 case of a threatencd, pending or completed suit,

- action or procecding (whether civil, criminal, administrative or investigative), other than a suit by or in
: the right of the Corporation, together hercafter referred to as a nonderivative suit, against 3 person

: - named in paragraph A by reason of his holding a position named in paragraph A, the Corporation

- shall indemnifly him if he satisfies the standard in paragraph E, for amounts actually and reasonably

(. incurred by him in connection with the defense or settiement of the nonderivative suit, including but
not limited to (i) expenses (including attorneys’ fees), (ii) amounts paid in scitiement, (iif) judgments,
and (iv) fincs.

E.  Standard - Nonderivative Suits. In case of a nonderivative suit, a person named in
paragraph A shalloc indemnificd only if:

I, w2 s successful on the merits or otherwisc; or

2. he acicr? in good faith in the transaction which is the subject of the nonderivative
suit and in a manner. k2 reasonably believed to be in, or not opnosed to, the best interests of
the Corporation, inciuding, biz not limited to the taking of any and all actions in connection
with the Corporation’s respotise-i any tender offer or any offer or proposal of another party to
engagc in a Business Combinaiion {as defined in Article X| of these Articles) not approved by
the board of dircctors and, with respzet to any criminal action or proceeding, he had no
reasonable cause to believe his conduc: »as unlawiul. The termination of a nonderivative suit
by judgment, order, scttlement, conviction.or,upon a pleas of nolo contendere or its equivalent
shall not, in itself, create a presumption that e person failed to satisfy the standard of this
paragraph E.2.

F.
paragraph C or E has been satisfied may be made by a court, or; except as stated in paragraph C.2
(second sentence), the determination may be made by:

il the board of directors by a majority vote of a quoraw consisting of directors of
the Corporation who were not partics to the action, suit or proceeding: or

2. independent legal counsel (appointed by a majority of the disintorested directors
of the Corporation, whether or not a Guorum) in a writicn opinion: or

3. the sharcholders of the Corporation.
G.  Proration. Anyonc mzking a determination under paragraph I mav deicrmine that a

person has met the standard as to some matters but not as (o others, and may reasonably prorate
amounts to be indemnificd.

H.  Advance Payment. The Corporation may pay in advance any expenses (including
attorness' fees) which may become subjeet to indemnification under pasagraphs A-G if the person
receiving the payment undertakes in writing to repay the same if it is ultimately determined that he is
not entitled to indemnification by the Corporation under paragraphs A-G.
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I Nongsclusive. The indemnification and adsancement of expenses provided by paragraph
A-H or otherwisc grantcd pursuant to IHlinois law shall not be exclusive of any other rights 10 which a
person may be entitled by law, bylaw, agreement, votc of sharcholders or disinterested directors, or
otherwisc.

J. Contigyation. The indemnification and advance payment provided by paragraphs A-H
shall continuc as 10 a person who has ceased to hold a position named in paragraph A and shall inure
to his heirs, exccutors and administrators.

K.  Insyrance. The Corporation may purchase aad maintain insurance on behalf of any
person who holds or who has held any position named in paragraph A. against any liability incurred by
him in any such rosition, or arising out of his status as such, whether or not the Corporation would
have power 1o inder:nify him against such liability under paragraphs A-H of this Article XVI.

1. Savings Llase. I this Article XIH or any portion hereof shall be invalidated on any
ground by any court of comprient jurisdiction, then the Corporation shall rievertheless indemnify cach
director, officer, employee, apa agent of the Corporation as (o costs, charges, and expenscs (including
autorneys’ fees), judgments, finzs, and amounts paid in scitlement with respect to any action, suit, or
proceeding, whether civil, criminal, Z.dministrative, or investigative, including an action by or in the
right of the Corporation to the full cxtenr permitied by any applicable portion of this Article X111 that
shall not have been invalidated and 10 the iull extent permitted by applicable law.

ARTICLY SINTEEN (#)
Amendment of Byviaws

In furtherance and not in limitation of the powe:s conferred by statuie, the board of dircctors of
the Corporation is expressly authorized to make, repeal, Giter. amend and rescind the Bylaws of the
Corporation. Notwithstanding any other provision of these Articles or the Byvlaws of the Corporation
(and notwithstanding the fact that some lesser percentage mayv be-specified by law), the bylaws shail
not bc made, repealed, altered, amended or rescinded by the shareheiders of the Corporation except
by the vote of the hoiders of not jess than 66 2/3% of the outstandirg shares of capital stock of the
Corporation entitled to votc generally in the election of directors {considzied for this purpose as one
class) cast at a meceting of the sharcholders cailed for that purpose (provided.that notice of such
proposed adoption, repeal, alteration, amenadment or rescission is incleded o the notice of such
meeting), or, as sct forth above, by the board of dircctors.

ARTICLE SEVENTEEN (%)
Amendment of Articles of Incorporation

The Corporation reserves the right to repeal, alter, amend or rescind any provision contained in
these Articles in the manner now or hereafter prescribed by law, and all rights conferred on
sharcholders herein are granted subject to this resenvation. Notwithstanding the foregoing. the
provisions sct forth in Articles IX, X, XI, NI, NIHL NIV and this Article XV of these Articles may not
be repealed, alicred. amended or rescinded in any respect unless the same is approved by the
affirmative vote of the holders of not less than 66 2/3% of the outstanding shares of capital stock of
the Corporation entitled to vote gencerally in the clection of dircetors (considered for this purpose as a
single class) cast at a meeting of tie sharcholders called for that purpose (provided that notice of such
proposcd adoption, repeal, alteration, amendment or rescission is included in the notice of such

mecting.
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