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THE GROUND ROUND, INC,

CERTIFICATE

I, Stuart R, Plumer, do hereby certify that I am Secretary of The Ground
Round, Inz,, a [Oelaware corporation (the "Company"), and that by unmanimous
action of the Board Cf Directors acting pursuant to Section 141(f) of the
Delaware General Cormeration Law, in lieu of a meeting of the Bpard of
Directors taken on July 27, 1988, the following resclution was adopted and is
in full force and effect zs of the date hereof:

VOTED: That the Chairvizn, of the Board of Directors and Chief
Executive Officer, the Treasurer or any Vice President
of the Corporation, c:-either of them, acting im such
capacity, be and he berehy is authorized, empowered and
directed, acting for and on behalf of The Ground Round,
Inc., to sign, execute, s22i-with the corporate seal,
and deliver any and all assigvients, assumptions,
contracts and any and all other focuments neccesary or
expedient for the consummation of & certain Agreement of
Sale and Purchase, and a certain L2asc, both by and
between Westinghouse Credit Corporaticn as Purchaser and
Lessor, and The Ground Round, Inc., as Seller and Lessee
respectfully, relating to certain assets consisting of
real estate, leasehold interests, and perscnil property,
relating to eighteen (18) restaurants located un :he
states of Illinois, Missouri, and Ohio, all in
accordance with the provisions of said Agreement of Sale
and Purchase, and said Lease, together with any and 21’
other documents or instruments which, may be necessary
or expedient in order to consummate the provisions of
said Agreement and Lease.

I further certify that said resolution is in full force and effect and
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has not been rescinded, revoked or modified.

I further certify that the duly elected officers of The Ground Round,
Inc, as of the date of this certificate are:

Chairman of the Board of Directors
and Chief Exectuive Officer: Eric Bernard

Vice Presidents: Robert 8. King
Harold F. von Ulmer

Stuart R. Plumer
Kevin P, Q'Connor
Warren C. Hutchins
Robert F. Brady

Treasurer: Robert G. King
Assistant Treasurer Richard F. McNally
Secretary: Stuart R. Plumer

Assistant Secretary; Robert F. Brady

IN WITNESS WHEREQF, on the 27nd-dav of July 1988, I have hereunto
affixed my signature and the official sea! of this Company.

ATTEST:

(Seal)
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SECRETARY"S CERTIFICATE

1./ Jreraph A, Harrison, Secretary of Westinghouse Credit
Corporation ("WCC"), do hereby certify on behalf of WCC that:

1. Attallied hereto as Exhibits A and B are true, correct and
complete coples of the Articles of Incorporation and Bylaws of WCC as
amended to date, and sali Articles and Bylaws are now in full force and

effect.

2. The Regolution aciazhed hereto as Exhibit C is a true and
correct copy of a resolutfon duly =dopted by the Board of Directors of
WCC on July 28, 1988, and said resolviion has not been amended or
revoked, and remains in full force and effect as of the date hereof.

3. The following persons have %e=n duly elected to and do now
hold the offices set forth oppoaite their narme::

Name Title of Cirlce

William A+ Powe President

Joseph A. Harrison Secretary

DATED this 28th day of July, 1988
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Incorporated under the Laws
of the State of Delaware

A . yr—

CERTIFICATE OF INCORPORATION
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WESTINGHQUSE CREDIT CORPORATION

We, the undersigned, for the purpose of associating to
estanlish a corporation for the transaction of the business and
the promotion and conduct of the objects and purposes herein-
after stzied, under the provisions, and subject to the require-
ments, of the laws of the State of Delaware (particularly Chapter
1 of Title 8 of the Delaware Code of 1953, kaown as the "General
Corporation Law of the State of Delawars,” and the acts amend-
datory thereof, Qﬁpplemantal thereto or substituted therefor}, do

make and file this Certificata of Incorporation in writing and do

hereby cartify as follows:

FIRST: The name of tha corporatisn (hereinafter called.

the Corporation) is

WESTINGHOUSE CREDIT CORPORATION

SECOND: The respective names of the County and of the
City within the County in which the principal office cf the
Corporation is to be located in the State cf Celawara are tle
County of New Castle and the City of Wilmingten., The name

of the resident acent of the Corperation is The Corporatien

Trust Ccmpany.
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The street and number of said principal office and the

address by street and number of said resident agent is No. 100

Weat Tenth Strest, in the City of Wilmington, State of Delaware,

THIRD: The nature of the business of tlie Corporation,
and the objects and purposes to be transactad, promoted or

carried on by it, are as follows:

(1) 0r, engage in the business of financing purchases and
sales of appliznces, apparatus, equipment and products of any
type, description or line of manufacture, including without
limitation any device used or capable of use in connection with
the generation, distributicn or utilization of electricity (all
of which are hersinafter in tﬁis Article THIRD called "products”),
and, in connection with such bugirass, to make, promote or arrange
for loans or extansions of credit te uanufacturers, distributors,
wholeialers, dealers, ratailers, users aud consumers of, and to
any othar sellers or purchasers of, products, and generally to
engage in all transacticns and activities not prohibited by law
designed to assist or encourage any person (which ierx as here-
inafter usaed in this Article THIRD shall be deemed to include
any individual, firm, association, partnership, syndicate, trust
or corporation) in the purchase or sale of products, the main-

tenznce of inventories of products for sale or display or the

installation and use of products.




UNOFFICIAL,COPY

{2) To lend money, with or without security the:efof, to
any person, and, in connection therewith, if the Corporation
shall so elect, retain or accept payment of.the interest on such
loans at the time the loans are made and in advance of the
accrual of such interest; to promote, organize, rsorganize,
finance, procure capital or credit for or assist financially or

otherwise any person in any manner or by any method whatsoever,

(3) %2 maintain credit, collection and financial departments
and upon reques: to extend the facilities of such dapartments and

to furnish advice oun credit, collection anéd financial matters to

any person.

(4) To acguire by purchase, subscription, contractlor othar~
wise, to hold for investment or ocherwise, to accept, endorse,
guarantee, agrae to repurchase, and 22 sell, exchange, mortgage,
pledge or otherwise dispose of, or turn ts account or realize
upen, and generally to deal in and with, and to lend roney on,
and advance money or c¢redit on, open accounts, -aceaunts
receivable, commercial paper, promissory notes, draits, accept-
ances, bills of axchange, finance bills, conditional sales con-
tracts, Sailment leases, factor's liens, sacurity interests,
purchase agreements and other contracts, real estate and chattel

mortgages of all types, leases, warehouse and trust receipts,
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bills of lading, doucments of title, contracts, choses in action

of any and every kind, nature and description, negotiable and
non-negotiable, either with or without recourse of any type or
to any person, and products; and to exercise any and all rights,
powers and privileges of individual ownership or interest in

respect of any of the foregoing.

($)_ "o manufacture, purchase or otharwise acquire, invest
in, own, mosicace, pledge, sell, assign, transfer or otherwise
dispose of, and generally to trade and desl in and with goods,
wares, and merchandise of every kind, nature and description;
and to engage or particirate in any mercantile, manufacturing

or trading business of any character or kind whatsocever.

(6) To acguire by purchase, exchange, lease, devise or
otherwise and to own, hold, use, mainiain. manage, improve,
develop, operate, sell, assign, leases, trau=fer, convey, exchange,
mortgage, pledgs or otherwise dispose of or dzzl in and with, real
and personal property of avery kiné or description. —and rights
and privilegas thaerein, wherescever situate; to make raeyment
therefor in any lawful manner; and to exercise, as owner or

holder of any such property, any and all rights, powers and

privileges in raspect thereof,




UNOFFICIAL,COPRY,

(7} To acguire by purchase, subscrizstion, contract or
otherwise, to hold for investment or otherwiss, ard to sell,
excharnge, mortgage, pledge or otherwise dispese ¢f, or turn.
to account or realize upen, and generally to deal in and with,
any anrd all kinds of securities issued or created by any parson
or any government, state, municipality or other political or

govarnmental division or subdivision, or any authority or agency

therenf or created thereby, and to issue in exchange therefor

or in payment therecf, in any manner permitted by law and this
Certificatsz =f Incorporation, its own securities of any kind,

or to make paymsnt therefor by any other lawful msans ¢f pav-
ment whatsoever; to ¢xercise any and all rights, powers and
privileges of individurzl ownership or interest in respect of

any and all such securit.es, including the right to vote thereon
and to consent and otherwisea:t with respect thereto; to do

any and all acts and things for ‘tiiz presezvation, protection,
improvement and enhancement in value or any and all such
securities, and to aid by loan, subsidy, <4uaranty or in any
other manner permitted by law those issuing, creating, or
responsible for any such securities (the term "securitles,”

for the purposes of this Article THIRD, and without limitation
of the genera.ity thereof, being deemed to include any stocks,
shares, honds, debentures, notas, mortgages or other chligations,
and any certilicatss, receipts or other instruments representing
vights to recaive, purchase or subscribe for the same, or

representing any other rights or interasts therein or in any

property or assets).
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(8) To acquire by purchase, axchange or otherwise,'all;

or any part of, or any interest in, the properties, assets,
business and good will of any one or more persons engaged in
any business in which the Corporation is authorized to engage
or which is related thereto; to pay for the same in cash,
property or its own or other securities; to hold, operate,
reorganize, liquidate, sell or in any manner dispose of the
whole or any part thereof; and in connection therewith, to
assume Or guarantee performance of any liabilities, obligations
or contracts of any such persons and to conduct in any lawful

manner the whole ¢z any part of any business thus acquired.

(3) To endorse or gaarantee the payment of principal,
interest or dividends upon, ard to guarantee the performance
of sinking fund or other obligacicas of, any securities, and
to quarantee the performance of any <untracts or other under-
takings in which the Corporation may otharvise bé or become

interested, in so far as may be permitted Ly law,

(10) To develop, apply for, obtain, register, prrchase,
leasa, taks licenses in respect of or otherwise acquir; and
to hold, own, use, operats, enjoy, turn to account, grant
licenses in respect of, manufacture under, intrcduce, sell,
agsign, mortgage, pledge or otherwise dispose of any and all
inventions, devices, formulae, processes, improvements and

modifications thersof, letters patent and all rights connected

-6-
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.thefewith or appertaining thareunto, copyrights, trade-marks,
trade namzs, &trade svmbols and other indications of c¢ricin

and ownarship, franchises, licanses, grants and coucessicns
granted by or recognized under the laws of the Unltad States
of America or of any State or subdivision thereof or of any

other country or subdivision thereof.

(1) To enter into, maxe, perform and carry out contracts
and agrzerients of every kind and description which may be
necessary, asoropriate, conveniant or advisable in carrying
out the businress »f the Corporation, with any perscn, govern-
ment, state, municipa.ity or other governmental division or

subdivision or any autnority or agency thereof or created

thereby,

(12) To borrow or raise money ifor any of the purposes of
the Corporation, from time tc time, ard without linit as to
amount; to issue and sell or exchange it:s cuwn evidences of
indebtedness, shares of capital stock and other securities,
from time to time, in such amounts, on such terms and condi-
tions, for such purposes and for such consideration; now cr

hereafter permitted by the laws of the State of Delaware and

by this Certificate of Incorporation, as the Board of Directors

of the Ccrporation (hereinafter called the 3Board of Directors)
may determine; and to secure such evidercas of indertecness, to

the extent now or hereafier parmitted by the laws of sald State

-7
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and by this Certificate of Incorporation and as the Board of

Directors may determine, by mortgage upon, or the pledge of,
or the conveyance or assignment in trust of, the whole or any
part of the properties, assets, business and good will of the

Corporation, then owned or thereafter acquired.

i3} To purchase, hold, cancel, reissue, sell, exchange,
transfes or otherwise deal in its own securities (including
shargs of .t3 own capital stock of any class), from time to
time, to such ur extent and in such manner and upon such terms
as the Board of lLirectors may determine; provided that the
Corporation shall not noce its funds or property for the purchase
of shares of its own capi¢zl stock when such use would cause
any impairment of its capital, except as otherwise permitted
by lawr and provided further that shares of its own capital

stock belonging to the Corporation shall not be voted upon

directly or indirectly.

(14) To organize or cause to be organized under the laws
of the State of Delaware, or of any other State of tis United
States of America, or of the District of Columbia, or ‘of any
territory, dependency, colony or possession of the United States

of Amarica, or of any foreign country, & corporation or corpora~

tions, whether for the purpese of transacting, promoting or
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It is the intention that the cbjects and purposes set forth
in the foregoing clauses of this Article THIRD shall not, unless
otherwise specified herein, be in any wise limited or restricted
by reference to, or inference from, the terms of any
other clause of this or any other article in this Certificate
of Incorporation, but that the objects and purposes set
forth in each of the clauses of this Articls shall be regardad

a3 indepzndent objects and purposas.

It is alzo che intention that said clauses be construed
as powars, as well as objects and purposes, and that the
foregoing enumeration of specific powars shall not be held
to limit or restrict in ary rmanner the general powers cf'the
Corporation, and, genarally, tlias the Corporation shall be
authorized to do all things and sxurcise any and all powers,
rights and privileges wﬁich & corporution may now or hareaftaer
be organized to do or exercise under tha Geieral Corporation
Law of the State of Delaware, or undsr any oot 2mendatory
therecf, supplemental therato or substituted therefox
provided, however, that the Corporation shall not, {n 2ny
state, district, territory, province, possession or councxy,
carry on any business, or exarcise any powers, excapt to the
extent that a similar corperaticn crganized under the laws
of said state, district, territory, province, possession or

country could carry on such business or exercise such powers

w]ll=
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carrving on any or all ¢f thz objects cor purposes for which the

Corporaticn is organited or otherwise, and to diszolve, wind up,
liguidats, merge or consolidate any such cersceration cr ¢ccrpora-
ticns or to cause the same to ke dissolved, weund up, liguidated,

merged or consolidated.

(15) To carry out all or any of the foregoing objects and
puipcses, as principal or agent and alone or with associates or,
to tha extent now or hereafter psrmitted by thz laws of the
State of Lalaware, as a member of, or as the cwner or holder
of any stock/'cf, or any shares or interest in, any firm, associ-
ation, trust, coiporation or syndicate, and to conduct its

business in any and 411 of its branches at ore or more oflices

in the State of Delawarc and elsewhere.

(16) 7o do ali and everytiiinc necessary, suitable, conven-
ient or proper for, or in conneciirw with, cr incident to, the
accomplisamant c¢f any of the purposes or the attainment of any
one or more of the objects herein enumeratsd nr incident to the
powers hecein specified, or which shall at ey tiZle appear con-

ducive to or expedient for the accomplishment of xny.of the

purposes or the attairment of any of the cbjects hercinbefore

enumerated not inconsistent with the laws cf the State of
Delaware: and to execute from time to time such gereral or
special pecwers of attorney, and to such persen or perscis as
the Board of Diractors may deem groper, and to revexe such

nsowers of attorney as and when the 2card ¢l LCirectors nay

(T2

dasg

re.
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EIGHTH: The stockholders ofuthe é;rpbration shall have .

no preemptive right to subscribe to any or all additional issues

of stock of the Corporation.

NINTH: TFor the managament of the business and for the
conduct of the affairs of the Corporation, and in further defi-
nition, limitation and regulation of the powers ¢f the Corpora-

tion aad ‘of its directors and stockholders, it is further

provided:

1. The numbar of directors of the Corporatien shall
be fixed by its by-laws and may be altared from time to
time by amending tho ove-laws as therein provided, but in
no case shall the numbe: be less than three. A diregtor
need not be a stockholder., Tha elaction of directors of
the Corporation need not be by ©2llct unless the by-laws
80 raquire. Ona-third of the directess (but not less than
two) shall constitute a quorum for the i:ansaction of

business, unless the by-laws shall provide that a different

number shall constitute a gquorum, which in no cass shall he

less than one=third of the total number of dirscters nor

less than two directors.

2. In furtherance and net in limitaticn of the
pcwers converred by the laws of the State of Delawars, the

- Board of Directors is expressly authorized and empowered:
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nrevided further that the Corporation chall not
be deemed Lo Dozsess the power of issuing bills, notes, cr
other ewifences of debt for circulation as morney, or the
power of carryin¢ on the business of receiving cdepcsits of
money, ¢r the business of buying colé and silver bullion or

foraign coins.

FOUATY: The total number of shares of stock which the
Corparatics shall have authority to issue is One-Hundred Theu-

sand (100,000 and the par value of each of such shares shall

be One-Hundred Dhllars ($100.00). All such shares shall be of

one class and shall ke designated Common Stock.

The minimum amount of cap.tal with which the Cozgoration

shall commence business is One Trnrusand Dollars (S1,000).

FIFTH: fThe name and place of res.dence of each cf

incorporators are as folleows:

Name Place of Reslicence

H. X. Webb Wilmington, Delirare
H. C. Broadt Wilmington, Delavaze
A, D, Atwall Townsend, Delaware

SINTH: The Corporation is to have perpetual existence.
SEVENTH: The private property c? the stockholcers of the

Corzoraticn shall not ke subject to the payment ol the corse

debts to any extent whatever,
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L7 L0
(d) To £ix from tima ég Eime tLe amghnt of tha

profits of the Corporation to be rsserved as working

capital or for any other lawful purpose;

(a) In addition to the powers and authorities
hereinbefore and by the laws of the State of Delawars
expressly conferred upon the Board of Directors, to
exercise all such powers and do all such acts and things
4% may be exercised or done by the Corporaticn, subject,
nevarchelass, to the provisions of the laws of the State
of Dalawaxze, of this Certificate of Incorporation and of

the by~-laws ci the Corporation; and

(£) By rasolutisn passed by a majorify of the whole
Board of Directors, to disignate one or more committess,
each committee to consist of twe or more directors of
the Corporation, which, to tiie extent provided in the
resolution or in the by-laws of tad Corporation, shall
have and may exercise the powers of (1e Board of
Directers in the Management of the business and affairs
of the Corporation, and may authorize the sez) of the
Corporation to be affixed to all papers which miyv require
it; and such committee or committees shall have such name
Or names as may be stated in the ay~laws of the Corpora-
tion or as may ba detarmined from time to time by reso-

lution adopted by the Board of Directors.

-14-
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{a) To make, alter, amerd and rec2al the
by~laws ¢f the Corzeoration, in any manner rc: incon-
sistent with the laws ¢ the State c¢f Cnlaware or
the Certificate of Incorporation of t:-e Corgeratisn,
subject to the power of the stockholders of the
Corporation having voting power to alter, amend or

repeal the by~laws made by the Board of Directors:

(b) Without the assent or vote ol the steck-
Yinlders, subject to the provisions of this Certificate
of ‘Incorporation, to authorize and issue, Irom time to
time, wblications of tha Corporation, secured or unse-
cured, to include therein such provisions as to recdgem-
ability, convereibility into shares of stcck of the
Coréoration or otihecwise, as the Board of Directors,
in its sole discretica, may determire, and to autherize
the mortgaging or pledgirg, as security therefor, cf
any praperty, real or perscnal. then owned or there-

after acqguired by the Corporatiorn

(e} To determine whether any, and /jZ-any, what
part, of the annual net profits of trhe Corpeozaticn or
of its net assets in excaess of Lts cepical shall
declared in dividends and paid o the stocshcliders, and
to direct and detarmine tiae use and disgesiticn ci any

such annual net profits or net assets in excess of

capi«al;
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of the Board of Directors or of any committee thersof
which shall authorize any such contract or transaction,
and may vote thereat to authorize any such contract or
transaction, with like force and effect as if he were
not such director, officer or employee of such other
corporation or not so interested. Any director of the
Corporation may vote upon any contract or other trans-
action between the Corporation and any subsidiary or
affilirted corporation without regard to the fact that
he is alsc 21 diractor, officer or employes of such

subsidiary or ~f2iliated corporation.

Any contract, tiaansaction or act of the Corporation,
or of the Board of Directors, or of any committee of the
Board of Directors, which shelil be ratified by & majority
of a quorum of the stockholders o7 the Corporation entitled
to vote at any annual meeting, or a: any special meaeting
called for such purpose, shall, in so fiz as permitted by
law or by this Certificate of Incorporation, be as valid
and as binding as though ratified by every such siockholder;
proevided, however, that any failurs of the stockholaers to
approve or ratify any such contract, transaction or act,
whean and if submittad, shall not be deemed in any way to
invalidate the same or deprive the Corporation, lts dir-

ectors, officers or employees, of its or their right to

proceed with such contract, transaction or act.
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3. Any director or any officer elscted or appointed
by the stockholders of the Corporation or by its Board of
Directors may be removed at any time in such manner as shall

be provided in the by-laws of the Corporation.

4. In the absence of fraud, no contract or other
transaction between the Corporation and any other corpora-
tion, and no act of the Corporation, shall in any way be
sivalidated or otherwise affected by tha fact that any one
or more of the directors of the Corporaticn are pecuniarily

or otherwize interested in, or ars diresctors, officers or

employees of, asuch other corporation or have a pecuniary or
other intersst .r such act. Any director of the Corporation
individually, or any fiwm or association of which any director
may be a member, may be a party to, or may be pecuniarily or
otherwise interested in, any contract or transaction of the
Corporatien, provided that the fact that he individually or
such firm or association is such a jarty or so interested
shall be disclosed or shall have been Lnown to the Board of
Directors of the Corporation or a majority of the members
thereof as shall be present at any meeting of ‘the Board of
Directors at which action upon any such contract ‘ar trans-
action shall be taken; and any director of the Corporaticn
who is also a diresctor, cfficer or employes of such other
corporation or who is so interested, may be counted in

determining the existence of a quorum at any meeting of

15w
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IN WITNESS WHERECF, we, the undersigned, being all of
the incorporators hereinabove named, do hereby further cartify
that the facts hersinabove stated are truly set forth, and

accordingly have hereunto set our resp;ctivo hands and seals

this lat day of March, 1584,

-

H. K, Webh (L.S.)

B. C, Broadt (L.S.)
A. D, Atwall (L.8,)
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5. Subject to any limitation in the bhy-laws then

in effect, the mambers of the Board of Directors shall be
entitled o reascnable fees, salaries or other compensation
for their services and to reimbursement for their expenses

as such meibers. Nothing contained herein shall preclude

any director from serving the Corporation, or any subsidiary
or afifiliated corporation, in any other capacity and receiving

sroper compensation therefor,

TENTH: ~Thae stockholders and the Board of Directors shall
have the powes, i€ the by-laws so provide, to hold their
Tespactive meetings cutside of the State of Delawarse, and except
as othorwi;o recuired by law, the corporate records, books,

documents and papers of tle Caorporation may be kept outside

of the State of Delaware.

ELEVENTH: The Corporation reserves the right from time

-
L

to time to amend, alter, change, add to Jr repeal any provisions
contained in this Certificate of Incorporaticn in any manner now
or hereaftsr pruscribed by law, and all rights and powers at any
time conferred upon stockholders, directors and cfficars of the
Corporation by this Certificate of Incorporation of any umend-
ment therecf are subject to the provisions of this Article

EZLEVENTH.

]l
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STATE OF DELAWARE )
COUNTY OF NEW CASTLE ; S8

BE IT REMEMBERED that on the lst day of March, 1954,
personally appeared before me, M. Ruth Mannering, a Notary
Public in and for the County and State aforesaid, H. K. Webb,
H., C. Broadt and A. D. Atwall, all the incorporators who signed
the foiugoing Certificate of Incorporation, knewn to me
personaliv *o be such, and I having made known to them and
to each of thar, the contants of said Cartificate of Incorporation,
they did severaliv zcknowledge the same to be the act and deed
of the signers, respecuively, and that the facts therein stated

are truly saet forth.

GIVEN under my hand and senl of office the day and year

aforesaid.

M. Rutl zanerin
Notary Public

M. Ruth Mannering
Notary Public
Appointed Pab. 11, 1953
State of Delaware

Tarm Two Years
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BY-LAWS
of
WESTINGHOUSE CREDIT CORPORATION

ARTICLE I

OFFICES

SECTION 1. Piincipal Qffice, The principal office

of the Corporation in “h2 State of Delaware shall be in
the City of Wilmington, Covaty of New Castle, and the resi-
dent agent in charge thereof sizll be The Corporation Trust

Company.

SECTION 2. Other Offices. The Curporation may have

an office or offices in Pittsburgh, Pennsyl.znia, and at
such other place or places as the Board of Directcrs may
from time to time determine or the business of the Cirpora-

tion may raquire,

(As amended through January 22, 1588]
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ARTICLE II
MEETINGS OF STOCKHOLDERS

SECTION 1. Annual Meetings. The annual meeting of

the .atockholders for the election of directors and for the
transsstion of such other business as may come before the
meeting s%all be held at ten o'clock in the forenoon on
the Monday foilowing the first Wednesday in April in each
year, if not a 14£sl holiday under the laws of the State
where such meeting is to be held, and if a legal holliday
under the laws of said State, then on the next succeeding

business day not & legal holiday under the laws of said

State,

SECTION 2. Special Meetings. A c2necial meeting of

the stockholders for any purpcse or purpsses unless other-
wise prescribed by law, may be called &t any *ime by the
President or by order of the Board of Directors and shall
be called by the Secretary upon the request of a stuck-
holder or stockholders holding of record at least one<ihird

of the outstanding shares of stock of the Corporation en-

titled to vote at such meeting.

SECTION 3. Place of Meeting. Each meeting of

gtockholders of the Corporation shall be held at such
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place, either within or without the State of Delaware, as
the Board of Directors shall direct and as shall be speci-

fied in the notice or waiver of notice of sald meeting.

SECTION 4, Notice of Meetings. Except as otherwise

provided by law, notice of each meeting of the stockholders
shall re given to each stockholder of record entitled to
vote at such meeting, whether annual or speclal not less
than ten (10) ror more than forty (40) days before the day
on which the meetling is to be held, by dellvering a type-
written or printed no%ice thereof to him personally, or by
mailing such notice in a po=tage prepald envelope addressed

to him at his post-office address furnished by him to the

Secretary of the Corporation for such purpose, or, 1f he
ghall not have furnished to the Sscretary of the Corporation
nis address for such purpose, then at hias post-offlce address
last known to the Secretary of the Corporatiou. Except
where expressly required by law, no publicatlon ui any
notice of a meeting of stockholders shall be required., No-
tice of any meeting of stockholders shall not be requlsad

to be given to any stockholder who shall attend such meet-
ing in person or by proxy. Notice of any adjourned meeting

of the stockholders shall not be required to be given ex-

cept where expressly required by law.
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SECTION 5. Quorum. At each meeting of the stock-
holders, except where other provision is made by law, the
holders of a majority of the issued and outstanding stock
of the Corporation entitled to vote at such meeting shall
corstitute a quorum for the transaction of business. In
the ‘abusence of a quorum, a majority in interest of the
stockhoiners of the Corporation present in person or by
proxy and entitled to vote, or, in the absence of all the
stockholders enticled to vote, any officer entitled to pre-
gide at, or act as Secretary of, such meeting, shall have
the power to adjourn the meeting from time to time, uniil
stockholders holding the reguisite amount of stock shall
be present or represented. At roy such adjourned meeting
at which a quorum shall be present, 2ny business may be
transacted which might have been tranzacied at the meeting

as originally called.

SECTION 6. Voting., At each meeting of stouckholders
every stockholder of record of the Corporation entitiad to
vote at such meeting shall be entitled to one vote in person
or by proxy for each share of stock of the Corporation re-

gistered in his name on the booka of the Corporation.

(a) on the date fixed pursuant to Section 3 of

Article VI of these By-laws as the record date
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for the determination of stockholders entitled

to vote at such meeting; or

(b) if no such record date shall have been

fixed, then at the date of such meeting;

provided, however, that, except where the transfer books of
the Corpuration shall have been closed or such a record date
fixed, no share of stock of the Corporation which shall have
been transferrey on the books of the Corporation within
twenty (20) days next preceding any election of directors
ghall be vcted on at aroli election of directors. Any vote
on stock of the Corporaticn nay be given by the stockholder
entitled thereto in person or ©v proxy appointed by an in-
strument in writing, subscribed oy such stockholder or by
his attorney thereunto authorized an( dalivered to the Sec-
retary of the meeting; provided, however, that no proxy
shall be voted on after three years from 1ts date unless
sald proxy provided for a longer psriod., At all usatings

of the stockholders, all matters (except where other pro-
vision is made by law or by the Certificate of Incorporation
of the Corporation) shall be decided by a majority of the
votes cast by the holders of the stock present in person

or by proxy and entitled to vote thereat, a quorum being

present,
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SECTION 7. List of Stockholders. It shall be the

duty of the Secretary or other officer of the Corporation
who shall have charge of its stock ledger, either directly
or through another officer of the Corporation designated by
him or through a transfer agent or transfer clerk appointed
by the Poard of Directors, to prepare, at least ten (10)
days befora every meeting of the stockholders for the
election of directors of the Corporation, a complete list
of the stockholaers entitled to vote thereat, arranged in
alphabetical order, -Such list shall be open, at the place
where said meeting is to 2 held, for sald ten (10) days,
to the examination of any s-ockholder, and shall be produced
and kept at the time and place 0f said meeting during the
whole time thereof, and subject to tne inspection of any
stockholder who ghall be present thereat,  Upon the wilful

neglect or refusal of the directors to procuce such list at

any election, they shall be ineligible to any 'office at

such election. The original or a duplicate stock izdzer
shall be the only evidence as to who are the stockholiers
entitled to examine such list or the books of the Corpora-

tion, or to vote in person or by proxy at such election,
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ARTICLE III

BOARD OF DIRECTORS

JECTION 1, General Powers. The property, affairs

and business of the Corporation shall be managed by the

Board of Cirectora.

SECTION-Z. Number and Term of Office. The number

of directors which shall constitute the whole Board

shall be fixed from tim: to time by a vote of a majocity
of the whole Board. Directors need not be stockholders.
Each director shall hold officw until the next annual
meeting of the stockholders next following his election
and until his successor shall have bien elected and shall

qualify, or until his earlier death, resiynation or removal.

SECTION 3. Resignation. Any director of the Corporation

may resign at any time by giving written notice lo the

President or to the Secretary of the Corporation. Tiue

resignation of any director shall take effect at the tine
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specified therein; and, unless otherwise specified therein,
the acceptance of such resignation shall nct be necessary

to make it effective.

SECTION 4, Removal. Any director may be removed,
either with or without cause at any time, by the vote of
a majority in interest of the holders of record of the
outstanding siock of the Corporation entitled to vote, at
a special meetirg of the stockholders called for the pur-
pose; and the vacancy in the Board of Directors caused by
any such removal may ve¢ rilled by the stockholders at such
meeting, or, if the stockholdors shall fail to fill such

vacancy, by the Board of Directors.

SECTION 5., Vecancies. Any vacancy in the Board of
Directors caused by death, reslgnation, disqualification,
removal, an increase in the number of directarg, or any
other cause, may be filled by a majority of the remaining
directors (though less than a quorum), and each dirzcior
g0 chosen shall hold office untll the next annual election

and until his successor shall be duly elected and qualified,

unless sooner diasplaced,

SECTION 6. Place of Meetings, etc. Except as other-

wige provided by law, the Board of Directors may hold its
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meetings, have one or more offices, and keep the books and
records of the Corporation, at such place or places within
or without the State of Delaware, as the Board may from time

to time determine.

SECTION 7. FPirgt Meeting. After each annual election

of directors and on the same day, the Board of Directors
may meet fur-the purpose of organization, : - ion of
officers and ths transaction of other businecs at the place
where regular meetlngs of the Board of Directors are held.
Notice of such meeting need not be given. Such meeting may
be held at any other tim¢ or place which shall be specified
in a notice given as hereina/tir provided for special meet-
ings of the Board of Directors cr.in a consent and walver

of notice thereof signed by all the di-actors.

SECTION 8._ Regular Meetings. Reguisy uweetings of
the Board of Di}éctors may be held at such places and at
such times as the Board shail by resolution determina, If
any day fixed for a regular meeting shall be a legali holliday
at the place where the meeting is to be held, then the
meeting which would otherwige be held on that day shall
be held at such place at the same hour and on the next suc-

ceeding business day not a legal holiday. Notice of regu-

lar meetings need not be glven,
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SECTION 9, Special Meetings; Notice. Special meetings

of the Board of Directors shall be held whenever called by
the President or by two of the directors. Notlce of each
such meeting shall be mailed to each director, addressed to
him at his residence or usual place of business, at least
two (2) days before the day on which the meeting is to be
held, or sball be sent to him at such place by telegraph,
cable or wireizss, or be delivered personally or given by
telephone, not iater than one day before the day on which
such meeting is to o2 -held. Each such notice shall state
the time and place of the meeting but need not state the
purposes thereof, except as otherwlise herein expressly
provided. Notice of any meetirg of the Board need not be
given to any director who shall be prasent at such menrting;
and any meeting of the Board shell be a Jzgal meeting with-
out any notice thereof having been given, ir-all of the

directors then in office shall be present thervat.

SECTION 10. Quorum and Menner of Acting. ExXcrpt as

otherwise provided by law or by these By-laws, one-third of
the total number of directors (but not less than two) shall
be required to conatitute & quorum for the transaction of
business at any meeting, and the act of a majority of the
directors present at any meeting at which a quorum is pre-

gent shall be the act of the Board of Directors. In the
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absence of a quorum, a majority of the directors present may
adjourn the meeting from time to time until a quorum shall

be present. Notice of any adjourned meeting need not be

given.

CECTION 11. Compensation. Directors, as such, shall

not recelve any stated salary for their services, but by
resolution ci’ the Board of Directors a fixed sum and ex-
penses of attendince, 1if any, may be allowed for attendance
at each regular and speclal meeting of the Board., Nothing
herein contained shall o2 construed so as to preclude any
director from serving the Csivworation in any other capa-

city and recelving compensatlor. therefor.

SECTION 12, Indemnification 0. Directors and Officers,

Each person who shall have served as a director or officer
of the Corporation or, at the request of tar Corporation,
as a director or officer of any other corporation in which
the Corporation owns shares of capital stock or or which
it is a creditor, whether or not then in office, and ths
heirs, executors and administrators of any such person,
shall be indemnified by the Corporation against all costs
and expenses actually and necessarily incurred by or im-

posed upon him or them in connection with or arising out of

the defense of any action, suit or proceedling in which he
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or they may be involved or to which he or they may be made
a party by reason of his being or having been a director

or officer of the Corporation, or of such other corporation,
except in relation to matters as to which such person shall
be tinally adjudged in any such action, suit or proceeding
to be )iable for negligence or misconduct in the perform-
ance of Als duty. Such expenses shall include the cost of
reasonable s2ttlements and compromises (other than amounts
paid to the Corpuration or to such other cosporation) made
with a view to curtaiiment of the costs of litigation, ex-
cept that no amount shal’ be paid hereunder in connection
with any such settlement ualess the Corporation is advised
by independent counsel that in treir opinlon such person
was not derelict in the performance of his duty and except
that the Corporation shall not indemnify such person in
respect of any matter on which any settleuent or compromise
is effected if the total expense, including tte cost of such
settlement, shall substantially exceed the expense which
might be reasonably incurred in conducting such litigation
to a final conclusion. The foregoing right of indemnifi-
cation shall not be exclusive of other rights to which any

gsuch person may be sentitled under any by-law, agreement, vote

of shareholders or otherwise.
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ARTICLE IV

OFFICERS

SECTION 1., Number. The officers of the Corporation
shall -be a Chairman of the Board of Directors, a President,
and sucryi number of Vice Presidents as may from time to time
be slected 0y the Board of Directors, a Controller, one or
more Assistant Zontrollers, a Treasurer, one or more Assist-
ant Treasurers, a fecretary, one or more Asslstant Secre-
taries, and such other officers and agents as the Board of
Directors may from time to *ime deem advisable, Such other
officers and agents shall be aunointed in such manner, have
such duties and hold their officer for such terms, as may
be determined by resolution of the Boeid of Directors. Any
two or more offices, except those of Chaliman of the Board
of Directors and Secretary, or President arn Secretary, may
be held by the same person, but in no case shall the same

person act in the same matter in two such cfficlel cupa-

citles.

SECTION 2, Election, Term of Office and Qualifica-

tion, The officers shall be elected annually by the Board

of Directors, and except in the case of officers appointed

in accordance with the provisions of Section 1 of this
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Article, each shall hold office until the next annual elec-
tion of officers and until his successor shall have been
duly elected and qualified, or until his death, or until he
shall resign or shall have been removed in the manner here-
insf{ter provided. The Chairman of the Board of Directors

and the Presidant shall be and remain directors.

SECTICN 2. Resignations. Any officer may resign at

any time by givinz written notice to the Board of Directors,
to the President or tc the Secretary. Any such resignation
shall take effect at tne time specified therein; and, un-
lesas otherwige specified therein, the acceptance of such

resignation shall not be necescery to make it effective.

SECTION 4. Removal. Any officcs may be removed,
either with or without cause, by the voiz of a majority of

the whole Board of Directors.

SECTION 5. Vacancles. A vacancy in any ofiica be-
cause of death, resignation, removal or any other caure,
shall be filled for the unexpired portion of the term in
the manner prescribed in these By-laws for election or ap-

pointment to such office.

SECTION 6. The Chairman of the Board., The Chairman

of the Board shall preside at the meetings of the Board of
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possess the same power as the Presldent to sign all certl-
ficates, contracts, obligatione and other instruments of the
Corporation. Any Vice-President shall perform such other
duties and may exerclse such other powers as from time to
timz may be assigned to him by these By-laws or by the Board

of Directors or by the President.

SECTION 3. Controller. The Controller shall have
general charge of the Accounting Department of the Corpora-
tion and its proprisvary and controlled compenies. He shall

prescribe and supervissz s system of accounting and internal

audlting that shall be adopted and followed by the Corpora-
tion and its proprietary and controlled companies., He, or
some other person or persons designated by name, in writing,
by him, shall prepare and certify uil rouchers and payrolls,
The Controller or the Assistant Controlles shall, except as
otherwise provided in this Section 9 or in &zction 10 of
this Article IV,'sign all checkas before they are presented
to the Treasuref. The Controller may designate by rene, in
writing, one or more other persons, each of whom may sigu
checks for him and on his behalf. The Controller shall at
the close of each month present for the information of the

Board of Dirsctors a complete statement of the Corporation's

finencial affairs and of its operations for the preceding
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Directors and shall be ex-officlo a member and Chairman of
all standing committees. He shall call meetings of the
Board and of the standing committees when he deems them
necegsary. He shall be the medium of communication to the
Borrd and to the standing committees of all matters pre-
gented for their consideration, and have general charge of

the affalirs of the company.

SECTION 7. The President. The President shall pre-

gside at all meetinige of the stockholders, shall be ex-
officio a memher of &ll standing committees and in the ab-
sence of the Chalrman of ths Board shall preside at all
meetings of the Directors and »f the standing committees,
and shall have, subject to the control of the Board, and
the Chairman of the Board, immediate rupervision and direc-

tion of the companyfs business.

SECTION 8., Vice-Presidents. In the event of the

absence or disability of the President, the Vice-rresident
or, if there be more than one, the Vice-Presidents des’g-
nated by the Board of Directors, shall perform all the
duties of the President and, whenh so acting, shall have all
the power of, and be subject to all the restrictions upon,

the President, Except where by law the signature of the

President is required, each of the Vice-Presidents shall
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month and for the months elapsed since the commencement of
the fiscal year, He shall alsc present full statements of
the properties owned and controlled by the Corporation, under
appropriate headings, as the Board of Directors may at any
tire require. He shall carefully preserve and keep in his
custody in the office of the Corporation, all contracts,

leases, «ssignments and other valuable instruments of writ-

ing. He sha’l be charged with the duty of verification of
all property of *ne Corporation and of lts propristary com-
panies, the supervislon of the taking of all inventorles,
supervision of all officc methods and procedures and super-
vision of forecasting and btudgeting of all such companies

with a view to standardization irn the interest of economy.

SECTION 10, Treasurer. The Tressurer shall have
charge of all moneys and securities belonging to the Corpora-
tion. He shall deposit all moneys received by him in the
name and to the credit of the Corporation, in such hrank or
other place or places of deposit as the Board of Directors
or the Executive Committee shall from time to time designate;
and for that purpose shall have power to endorse for col-
lection or payment all checks or other negotiable paper
drawn payable to his order or to the order of the Corpora-

tion. He shall disburse the moneys of the Corporation as

directed by the Board, by checks which shall bear his
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signature as Treasurer, or that of an Assistant Treasurer, and
also the signature of the Controller or an Assistant Control-
ler or some other person designated by name, in writing, by
the Controller. The Treasurer may designate by name, in
wriiing, one or more other persons, each of whom may sign
checks for him and on his behalf, The Board of Directors

may authosiz2 the establishment of dividend, disbursing,
petty=-cash ani payroll accounts in such banks or other place
or places of depcaif as the Board of Directors may from time
to time designate, and moneys of the Corporation may be de-
posited in such accounts sy checks signed as above provided
in this Section 10. The Treazurer may desigrate by name,

in writing, one or more persons fach of whom may sign checks
on any one or more of such accounts ror him or on his behalf
and, notwithstanding the foregoing provizions of Section 9
and of this Section 10, funds in any such actount may be

withdrawn or disbursed by checks bearing the sinsgie signa-
ture of a person so designated, and the Board of Directors
may authorize a facsimile signature by a check-signing
machine, The Treasurer shall execute a bond (in the
penalty flxed by the Board, with such surety as the Board
may approve) condltioned for the delivery to the President,

or according to the order of the Board, in case of his de-

cease, resignation or discharge, of all moneys, bonds,
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evidences of debts, vouchers, accounts, books, writing and
papers, and securities of any kind belonging to the Corpora-
tion received by him or in his possession, charge or cus-

tody, and for the faithful performance of all the duties of

hic office.

SICTTON 11, Secretary. The Secretary shall prepare
and keep proper books appertaining to his office. He shall
give notice of (the meetings of the stockholders and of the
Board of Directors, and he shall keep records of the pro-
ceedings of the same, and shall perform such other duties
as he may be charged with by the Board., He shall have the
custody of the Corporation's corporate seal and may affix
the same to all documents required in the ordinary conduct

of the Corporation's business.

SECTION 12, Assistant Controller, Acsistant Trea-

surer and Asslistant Secretary. In the event 'of the absence

or inability to serve of the Controller, an Assiscznt Con-
troller shall perform all the dutles of the Controller: in
the event of the absence or inability to serve of the
Treasurer, an Assistant Treasurer shall perform all the
duties of the Treasurer, and in the event of the absence or

inability to serve of the Secretary, an Assistant Secretary

shall perform all the duties of the Secretary.
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SECTION 13. Salaries. The salaries of the officers
shall be fixed from time to time by the Board of Directors,
No officer shall be prevented from receiving such salary

by reason of the fact that he is also a director of the

Colperation,

ARTICLE V
CONTAACTS, LOANS, CHECKS, DEPOSITS, ETC.

SECTION 1., Ccntracts, Checks, etc. All contracts

and agreements authorizer. by the Board of Directore, and
all checks, drafts, bills ol exchange or other orders for
the payment of money, notes, o other evidences of indebted-
ness issued in the name of the Coiroration, shall be signed

by such officer or officers, or agent or asgents, as may

from time to time be designated by the Bca:rd nf Directors,
which designation may be general or confined tc specific
instances; and unless so designated by the Board of Nirec-
tors or in these By-laws, no officer, agent or empiuyce
other than the President or a Vice-President shall have

any power or authority to bind the Corporation by any cona-
tract or engagement or to pledge ite credit or to render it

liable pecuniarily for any purpcse or for any amount,
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SECTION 2, Loansg, No loan shall be contracted on
behalf of the Corporation, and no negotliable paper shall
be issued in its name, unless authorized by the Board of
Directors. Loans and advances o authorized by the Board of
Dirzctors may be effected at any time for the Corporation
from sav bank, trust company or other institution, or from
any firm, corporation or individual. Unless a single signature
1s specificaliy authorized by resolution of the Board of Direc-
tors, all bonds, notes and other obligations or evidences of
indebtedness of the Corporation issued for such loans and ad-
vances shall be made, exe:uted and delivered by the President
and a Vice-President, or by anv other two persons designated
by the Board of Directors (excepn’ that when any such bonds,
notes and other obligations or evidences of indebtedness are
signed or countersigned by an issuing ageiit of the Cbrporation
or by any other person authorized by the Boszd of Directors,
the signatures of any such officers or other persons may be
facsimile, engraved or printed)., When so authorized iy
the Board of Directors, any and all stocks, securities id
other parsonal property held or owned by the Corporation
may be pledged, hypothecated and transferred as security
for the payment of any and all loans, advances, lndebted-
ness and liabilitles of the Corporation and of the interest

thereon, and to that end may be endorsed, assigned and
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delivered by the President or a Vice~-President, or any other

person designated by the Board of Directors,

SECTION 3, Deposits. All funds of the Corporation
not otherwise employed shall be deposited from time to time
to the credit of the Corporation in such banks, trust com-
panies Or nther depositaries as the Board of Directors may
gselect. The fBoard of Directors may make such special rules
and regulations/with respect to such bank accounts, not in-
consistent with the provisions by these By-laws, as 1t may
deem expedient., For ihe purpose of deposit and for the
purpose of collection for the account of the Corporation,
checks, drafts and other orders for the payment of money
which are payable to the order or .<le Corporation shall be
endorsed, assigned and delivered by sucn officer or officers,
or sgent or agents, as may from time to tine be designated
by the Board of Directors.

SECTION 4, Proxies in Respect of Securities of Other

Corporations, Unless otherwise provided by resolutico

adopted by the Board of Directors, the President, a Vice-
President or the Treasurer may from time to time appoint

an attorney or attorneys, or an agent or agents, to exercise
in the name and on‘behalf of the Corporation the powers and
rights which the Corporation may have as the holder of stock

or other securities in any other corporation to vote or tc
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consent in respect of such stock or other securlties; and

the President or any Vice-President may instruct the person
or persons so appolnted as to the manner of exercising such
powers and rights and the President or any Vice~President

may enecute or cause to be executed in the name and on behalf
of the Cerporation and under its corporate seal, or otherwise,
all such written proxles, powers of attorney or other written
ingtruments a< he may deem necessary 1n order that the Corpo-

ratlon may exercise such powers and rights.
ARTICLE VI
SHARES AND 1HETR TRANSFER

SECTION 1, Certificates of Sicck., Every stockholder

shall be entitled to have a certificate or certificates
certifying the number and class of shares of stock of the
Corporation owned oy him, signed in the name ‘of the Corpo-
ration by the President or any Vice-President and by the
Secretary or the Treasurer (except that when any such zar-
tificate 1s slgned by a transfer agent and by a registrar,
the signatures of any such officers may be facsimlle,
engraved or printed). Such certificates shall be trans-
ferable on the stock books of the Corporation in person or

by attorney, but, except as hereinafter provided in the

case of losg, destruction or mutilation of certificates,




UNOFFICIAL COPY

no transfer of stock shall be entered until the previous

certificate, if any, given for the same shall have been

surrendered and cancelaed,

SECTION 2. Lcst, Destroyed or Mutllated Certificates.

In cece of loas, destruction or mutilation of any certificate
of stork, another may be issued in its place upon proof of
such loss, ‘deatruction or mutilation and, if required by

the Corporation, wunon the giving of a satisfactory bond of
indemnity to the Ccrporation in such sum as the Board of

Directors may provide,

SECTION 3. Closing of Transfer Books; Record Date.

The Board of Directors may, by rezolution, direct that the
stock transfer books of the Corpora’ion be closed for a
period not exceeding fifty (50) days prerading the date

of any meeting of the stockholders, or the date for the
payment of any dividend, or the date for the allotment of
any rights, or the date when any change or conversio: or
exchange of stock of the Corporation shall go into eflect,
or for a period not exceeding fifty (50) days in connection
with obtalning the consent of stockholders for any purpose,
In lieu of closing the stock transfer books as aforesaid,
tha Board of Directors may fix in advance a date not ex-

ceeding fifty (50) days preceding the date of any meeting
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of stockholders, or the date for the payment of any divi-
dend, or the date for the allotment of any rights, or the
date when any change or conversion or exchange of stock of
the Corporation shall go into effect, or for a period not
exce2ding fifty (50) days in connectlon with obtaining the
consen’ of stockholders for any purpose. In lieu of closing
the stocr transfer books as aforesald, the Board of Direc-
tors may fix in advance a date not exceeding fifty (50)
days preceding tne 2ate of any meeting of stockholders,

or the date for the oervment of any dividend, or the date
for the allotment of any rights, or the date when any
change or conversion or excimnge of stock shall go into
effect, or a date in connection with obtaining such con-
sent, as a record date for the detsmmination of the stock-
holders entitled to notice of, and to vu%a at, any such
meeting, and any adjournment or adjournment; thereof, or
to recelve payment of any such dividend, or to receive
such allotment or rights, or to exercise the righis in
respact of any such change, conversion or axchange oY stock,
or to glve such consent, and in each such case such stock-
holders and only such stockholders as shall be stockholders
of record on the date so fixed shall be entitled to such

notlce of, and to vote at, such meeting and any adjournment

or adjournments thereof, or to receive payment of such
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dividend, or to receive such allotment or rights, or to
exercise such rights, or to give such consent, as the case
may be, notwithstanding any transfer of any stock on the

books of the Corporation after any such record date fixed

as aforesald.

ARTICLE VII
SEAL

The Board of [irectors shall provide a corporate
seal, which shall be ir  tha form of a circle and shall
bear the name of the Corporation and words and figures
indicating the year and state in which the Corporation was
incorporated and such other words cr flgures as the Board

of Directors may approve and adopt.
ARTICLE VIII
FISCAL YEAR

The fiscal year of the Corporation shall be the csien-

dar year.

ARTICLE IX

WAIVER OF NOTICE

Whenever any notice whatsoever is required to be given

by these By-laws or the Certificate of Incorperation of the
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Corporation or any of the corporate laws of the State of

Delaware, & walver thereof in writing, signed by the person
or persons entitled to sald notice, whether before or after

the time stated therein, shall be deemed equivalent thereto.
ARTICLE X
AMENDMENTS

The By-laws may be altered, amended or repealed by
the stockholders af aiy annual or speclal meeting, and, ex-
cept as may be otherwine required by law, may also be al-
tered, amended or repealed Uy the Board of Directors (sub-
Ject always to the power of tha shareholders to change
such action) by a majority vote ol the members of the Board
of Directors in office; provided, however. that notice of
the general nature of any such action pronozed to be taken

shall be included in the notice of the meeting at which such

action 1s taken.
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KNOW ALL MEN BY THESE PRESENTS, that THE GROUND ROUND,
INC., a corporation of Delaware, having an address at 541 Main
Street, North Weymouth, Massachusetts 02190 (the "Grantor") fo
Ten Dollars ($10.00) and other good and valuable consideration
the receipt and sufficiency of which is acknowledged, does
hereby grant and convey to WESTINGHOUSE CREDIT CORPORATION, &
corporation of Delaware, having an address at One Oxford
Center, 50) Grant Street, Pittsburgh, Pennsylvania 15219 (the
"Grantee") all right title and interest of the Grantor in and
to the land situated in the County of Cook and the State of
Illinois described on Exhibit A attached hereto and made a par

hereof.
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TO HAVE AND TS HOLD the said land with all the
privileges and appurtenances belonging thereto, unto the
Grantee, its successors and representatives forever.

Iszse

oS

Grantor, for itseli end its successors and those
claiming by through or unde:r- 3¢, represents and warrants that
it has not done or caused to be Aone anything whereby the land
hereby granted has been alienated or encumbered in any way
whatsoever, except for the matters set forth on Exhibit B
attached hereto and made & part hercof,

Fira i UK
AINNIATE
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XYy NO:LDVSNvéi 31V1s53 1v33l

IN WITNESS WHEREOF the Grantor has caused its name to
be signed and its corporatg_ eal to be Grfi»ad by its duly
authorized officer this _<& day of July, 19383,

Auno)y yooy

THE GROUND ROTWNT, INC, a
corporation of velaware

Attest
By: _zﬁzgazﬁii?znf{éf By:

Robert Brad Name: Stuart R, Plumer

\J
Name:
Title: Assistant Secretary Title: Vice President

This Instrument Prepared By: George Woron, Esq.
widett, Slater & Goldman, P.

60 State Street
Boston, MA 02109
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EXHIBIT A

LOT 2 IN SAGA SUBDIVISION BEING A RESUBDIVISION OF LOT 1
IN SUSAN'S SUBDIVISION IN PART OF THE SOUTH EAST 1/4 OF SECTION
11, TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL
MERIDIAN AS REGISTERED WITH THE REGISTRAR OF DEEDS ON FEBRUARY
24, 1982 AS DOCUMENT LR3250981, IN COOK COUNTY ILLINOIS,

permaner¢ real estate index number: 07-11-400-072~000

address or-property: 800 East Golf Road
Schaumberg, Illinois
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EXHIBIT B

Those matters shown on Chicago Title Insurancg Company
policy no. 71-65-999 and Certificate of Title No. IYBQO_Z.QZ-___.
Volume , Page .
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COMMONWEALTH OF MASSACHUSETTS

Suffolk, 8S: July 25, 1988

On this 25th day of July, 1988, before me, the
undersigned officer, personally appeared Stuart R. Plumer and
Robert Brady, who acknowledged themselves to be the Vice
President and Assistant Secretary of THE GROUND ROUND, INC., a
Delaware corporation, and that as such Vice President and
Assistant Secretary, being authorized so to do by the Board of
Directors of said Corporation, executed the foregoing
instrument for the purposes therein contained, in the name of

the Corpoiation.

In wikness whereof I hereunto set my hand and official

(£ﬁ~ (1 ﬁﬁﬂ

seal.

Georg Notary Piblic
My ¢ mmi s expires:
June 25, 1993
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