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Ms. Evette Bryant
U.S. Environmental Protection Agency
230 South Dearborn - 5HSM-TOB-7
Chicago, Illinois 60604

Re: USS Lead Refinery Inc.
5HSM-12

Dear Ms. Bryant:

In response to your request for information regarding the above
location, enclosed please find the response of Allied Metal Co.

Very truly yours,

HID.

LJBrtk
cc: Mr. Marvin Fink

Mr. Howard G. Kaplan
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Marvin Fink, being first duly sworn, states:

1. I am the President of Allied Metal Co.

2. A diligent record search has been completed at Allied Metal

Co. in order to answer the attached Request for Information.

3. A diligent interview process has been completed with all

present or former employees of Allied Metal Co. who may have

information relevant to the attached Request for Information

in order to answer the Request for Information.

4. The attached Answers to the Request for Information are true

and correct to the best of my knowledge based upon the above

stated searches and Interviews.

5. Further the affiant sayeth naught.

MARVIN FINK

Subscribed and sworn to
me this /?* day of

•^-rTaUfcfrC^txi-^ 1991. CVNTMAA.8TASM
HOTAir nnuc sun or KUMM

KT CDMMJgjQB PP. MOV.

Notary Public

\legdoc\finkmarv.aff
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1. Allied Metal Co. is unable to identify any such persons.

2. Allied Metal Go. is unable to identify any such generator.

3. Allied Metal Go. is unable to determine whether any hazardous or
non-hazardous substances were disposed of at the site.

4. Allied Metal Co. is unable to locate any such contracts, shipping
documents, or other documents.

5. See Exhibit A attached hereto and made a part hereof.

6. There are no subsidiaries or parent corporations.

7. See Exhibit B attached hereto and made a part hereof.



8. Marvin Fink is the majority shareholder. Marvin Fink is the
President of Allied Metal Co.

9. Allied Metal Co. is unaware of any such persons.

10. Allied Metal Co. is unaware of any such persons.

11. Allied Metal Co. is unable to answer this question as it does not
appear on the information request.

12. Allied Metal Co. is unable to answer this question as it does not
appear on the information request.

13. Allied Metal Co. is unaware of any such leaks, spills or releases
of hazardous material.

14. Allied Metal Co. is unaware of any such excavations.

c: \legdcc\alliedan. inf
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BY-LAWS AS REVISED

OF

ALLIED METAL CO.

ARTICLE I

OFFICES

The corporation shall continuously maintain in the State
oT Illinois a registered office and a registered agent whose business
office is identical v/ith such registered office, and may have
other offices within or without the state.

ARTICLE II

SHAREHOLDERS

SECTION 1. ANNUAL MEETIMG. An annual meeting of the
shareholders shall be held on the 1st day in September
of each year or at such time as the board of directors may designate
for the purpose of electing directors and for the transaction of
such other business as may come before the meeting. If the day
fixed for the annual meeting shall be a legal holiday, such meeting
shall be held on the next succeeding business day.

SECTION 2. SPECIAL MEETINGS. Special meetings of the
shareholders may be called either by the president, by the board
of directors or by the holders of not less than one-fifth of all
the outstanding shares of the corporation entitled to vote, for
the purpose or purposes stated in the call of the meeting.

SECTION 3. PLACE OF MEETING. The board of directors may
designate any place, as the place of meeting for any annual meeting
or for any special meeting called by the board of directors. If
no designation is made, or if a special meeting be otherwise
called, the place of meeting shall be at

SECTION U. NOTICE OF MEETINGS. Written notice stating
the place, date, and hour of the meeting and, In the case of a
special meeting, the purpose or purposes for which the meeting
is called, shall be delivered not less than 10 nor more than 60
days before the date of the meeting, or in the case of a merger,

EXHIBIT B
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ARTICLE III

DIRECTORS

SECTION 1. GENERAL POWERS. The business of the corpo-
ration shall be managed by or under the direction of its board
of directors. A majority of the board of directors may establish
reasonable compensation for their services and the services of
other officers, irrespective of any personal interest.

SECTION 2. NUMBER, TENURE AND QUALIFICATIONS. The
number of directors of the corporation shall be four Each
director shall hold office until the next annual meeting of share-
holders; or until his successor shall have been elected and qual-
ified. Directors need not be residents of Illinois or sharehold-
ers of the corporation. The number of directors may be increased
or decreased from time to time by the amendment of this section.
Me decrease shall have the effect of shortening the term of any
incumbent director.

SECTION 3- REGULAR MEETINGS. A regular meeting of the
board of directors shall be held without other notice than this
by-law, immediately after the annual meeting of shareholders. The
board of directors may provide, by resolution, the time and place
for holding of additional regular meetings without other notice
than such resolution.

SECTION 4. SPECIAL MEETINGS. Special meetings of the
board of directors may be called by or at the request of the pre-
sident or any two directors. The person or persons authorized
to call special meetings of the board of directors may fix any
place as the place for holding any special meeting of the board
of directors called by them.

SECTION 5. NOTICE. Notice of any special meeting shall
be given at least days previous thereto by written notice
to each director at his business address. If mailed, such
notice shall be deemed to be delivered when deposited in the
United States mail so addressed, with postage thereon prepaid.
If notice be given by telegram, such notice shall be deemed
to be delivered when the telegram is delivered to the telegram
company. The attendance of a director at any meeting shall con-
stitute a waiver of notice of such meeting, except where a director
attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at,
nor the purpose of, any regular or special meeting of the board
of directors need be specified in the notice or waiver of notice
of such meeting.

SECTION 6. QUORUM. A majority of the number of directors
fixed by these by-laws shall constitute a quorum for transaction
of business at any meeting of the board of directors, provided



consolidation, share exchange, dissolution or sale, lease or ex-
change of assets not less than 20 nor more than 60 days before
the date of the meeting, either personally or by mail, by or at
the direction of the president, or the secretary, or the officer
or persons calling the meeting, to each shareholder of record
entitled to vote at such meet;ing. If mailed, such notice shall
be deemed to be delivered when deposited in the United States
mail addressed to the shareholder at his or her address as it
appears on the records of the corporation, with postage thereon
prepaid. When a meeting is adjourned to another time or place,
notice need net be given of tr.e adjourned meeting if the time and
place "hereof are announced at the meeting at which the adjourn-
ment; is taken.

SECTION 5. FIXING OF RECORD DATE. For the purpose of
determining the shareholders entitled to notice of or to vote at
any meeting of shareholders, or shareholders entitled to receive
payment of any dividend, or in order to make a determination of
shareholders for any other proper purpose, the board of directors
of the corporation may fix in advance a date as the record date
for any such determination of shareholders, such date in any case
to be not more than 60 days and for a meeting of shareholders,
not less than 10 days, or in the case of a merger, consolidation,
share exchange, dissolution or sale, lease or exchange of assets,
not less than 20 days before the date of such meeting. If
no record date is fixed for the determination of shareholders
entitled to notice of or to vote at a meeting of shareholders,
or shareholders entitled to receive payment of a dividend, the
date on which notice of the meeting is mailed or the date on
which the resolution of the board of directors declaring such
dividend is adopted, as the case may be, shall be the record date
for such determination of shareholders. A determination of share-
holders shall apply to any adjournment of the meeting.

SECTION 6. VOTING LISTS. The officer or agent having
charge of the transfer book for shares of the corporation shall
make, within 20 days after the record date for a meeting of share-
holders or 10 days before such meeting, whichever is earlier, a
complete list of the shareholders entitled to vote at such meeting,
arranged in alphabetical order, with the address of and the number
of shares held by each, which list, for a period of 10 days
prior to such meeting, shall be kept on file at the registered
office of the corporation and shall be subject to inspection by
any shareholder, and to copying at the shareholder's expense,
at any time during usual business hours. Such list shall also
be produced and kept open at the time and place of the meeting
and shall be subject to the inspection of any shareholder during
the whole time of the meeting. The original share ledger or
transfer book, or a duplicate thereof kept in this State, shall
be prima facie evidence as to who are the shareholders entitled
to examine such list or share ledger or transfer book or to vote
at any meeting of shareholders.



SECTION 7. QUORUM. The holders of a majority of the
outstanding shares of the corporation entitled to vote on a matter,
represented in person or by proxy, shall constitute a quorum for
consideration of such matter at any meeting of shareholders, but
in no event shall a quorum consist of less than one-third of the
outstanding shares entitled so to vote; provided that if less
than a majority of the outstanding shares are represented at said
meeting, a majority of the shares so represented may adjourn the
meeting at any time without further notice. If a quorum is present,
the affirmative vote of the majority of the shares represented
at the meeting shall be the act of the shareholders, unless the
vote cf a greater number or voting by classes is required by the
Business Corporation Act, the articles of incorporation or these
by-laws. At any adjourned meeting at which a quorum shall be
present, any business may be transacted which might have been
transacted at the original meeting. Withdrawal of shareholders
from ary meeting shall not cause failure of a duly constituted
quorum at that meeting.

SECTION 8. PROXIES. Each shareholder may appoint a
proxy to vote or otherwise act for him or her by signing an
appointment form and delivering it to the person so appointed,
but no such proxy shall be valid after 11 months from the date
of its execution, unless otherwise provided in the proxy.

SECTION 9- VOTING OP SHARES. Each outstanding share,
regardless of class, shall be entitled to one vote in each
matter submitted to vote at a meeting of shareholders, and in
all elections for directors, every shareholder shall have the
right to vote the number of shares owned by such shareholder
for ac many persons as there are directors multiplied by the
number of such shares or to distribute such cumulative votes
in any proportion among any number of candidates. Each share-
holder may vote either in person or by proxy as provided in
SECTION 8 hereof.

SECTION 10. VOTING OF SHARES BY CERTAIN HOLDERS.
Shares held by the corporation in a fiduciary capacity may be
voted and shall be counted in determining the total number of
outstanding shares entitled to vote at any given time.

Shares registered in the name of another corporation,
domestic or foreign, may be voted by any officer, agent, proxy
or other legal representatiave authorized to vote such shares
under the law of incorporation of such corporation.

Shares registered in the name of a deceased person, a
minor ward or a person under legal disability, may be voted
by his or her administrator, executor or court appointed guardian,
either in person or by proxy without a transfer of such shares
into the name of such administrator, executor or court appointed
guardian. Shares registered in the name of a trustee may be voted
by him or her, either in person or by proxy.



Shares registered in the name of a receiver may be voted
by such receiver, and shares held by or under the control of a
receiver may be voted by such receiver without the transfer
thereof into his or her name if authority to do so is contained
in an appropriate order of the court by which such receiver
was appointed.

A shareholder whose shares are pledged shall be entitled
to vote such shares until the shares have been transferred into
the name of the pledgee, and thereafter the pledgee shall be
entitled to vote the shares so transferred.

Any number of shareholders may create a voting trust
for the purpose of conferring upon a trustee or trustees the
right to vote or otherwise represent their shares, for a period
not to exceed 10 years, by entering into a written voting trust
agreement specifying the terms and conditions of the voting trust,
and by transferring their shares to such trustee or trustees
for the purpose of the agreement. Any such trust agreement shall
not become effective until a counterpart of the agreement is
deposited with the corporation at its registered office. The
counterpart of the voting trust agreement so deposited with the
corporation shall be subject to the sane right of examination
by a shareholder of the corporation, in person or by agent or
attorney, as are the books and records of the corporation, and
shall be subject to examination by any holder of a beneficial
interest in the voting trust, either in person or by agent or
attorney, at any reasonable time for any proper purpose.

Shares of its own stock belonging to this corporation
shall not be voted, directly or indirectly, at any meeting and
shall not be counted in determining the total number of outstanding
shares at any given time, but shares of its own stock held by it
in a fiduciary capacity may be voted and shall be counted in determ-
ining the total number of outstanding shares at any given time.

SECTION 11. CUMULATIVE VOTING. In all elections for
directors, every shareholder shall have the right to vote in person
or by proxy, the number of shares owned by him/her, for as many
persons as there are directors to be elected, or to cumulate
such votes, and give one candidate as many votes as the number
of directors multiplied by the number of his/her shares shall
equal, or to distribute them on the same principle among as many
candidates as he/she shall think fit.

The articles of incorporation may be amended to limit
or eliminate cumulative voting rights in all or specified cir-
cumstances, or to limit or deny voting rights or to provide
special voting rights as to any class or classes or series of
shares of the corporation.



SECTION 12. INSPECTORS. At any meeting of shareholders,
the presiding officer may, or upon the request of any shareholder,
shall appoint one or more persons as inspectors for such meeting.

Such inspectors shall ascertain and report the number
of shares represented at the meeting, based upon their determin-
ation of the validity and effect of proxies; count all votes and
report the results; and do such other acts as are proper to
conduct the election and voting with impartiality and fairness
to all the shareholders.

Each report of an inspector shall be in writing and
signed by him or her or by a majority of them if there be more than
one inspector acting at such meeting. If there is more than one
inspector, the report of a majority shall be the report of the
inspectors. The report of the inspector or inspectors on the number
of shares represented at the meeting and the results of the
voting shall be prina facie evidence thereof.

SECTION 13. INFORMAL ACTION BY SHAREHOLDERS. Any action
required to be taken at a meeting of the shareholders, or any
other action which may be taken at a meeting of the shareholders,
may be taken without a meeting and without a vote, if a consent
in writing, setting forth the action so taken shall be signed
(a) if 5 days prior notice of the proposed action is given in
writing to all of the shareholders entitled to vote with respect
to the subject matter hereof, by the holders of outstanding shares
having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which
all shares entitled to vote thereon were present and voting or (b)
by all of the shareholders entitled to vote with respect to the
subject matter thereof.

Prompt notice of the taking of the corporate action with-
out a meeting by less than unanimous written consent shall be
given in writing to those shareholders who have not consented in
writing. In the event that the action which is consented to is
such as would have required the filing of a certificate under
any section of the Business Corporation Act if such action had
been voted on by the shareholders at a meeting thereof, the
certificate filed under such section shall state, in lieu of
any statement required by such section concerning any vote of
shareholders, that written consent has been given in accordance
with the provisions of SECTION 7.10 of the Business Corporation
Act and that written notice has been given as provided in such
SECTION 7.10.

SECTION 14. VOTING BY BALLOT. Voting on any question
or in any election may be by voice unless the presiding officer
shall order or any shareholder shall demand that voting be by
ballot.



that If less than a majority of such number of directors are
present at said meeting, a majority of the directors present may
adjourn the meeting at any time without further notice.

SECTION 7. MANNER OF ACTING. The act of the majority
of the directors present at a meeting at which a quorum is present
shall be the act of the board of directors, unless the act of a
greater number is required by statute, these by-laws, or the arti-
cles of incorporation.

SECTION 8. VACANCIES. Any vacancy on the board of
directors may be filled by election at the next annual or special
meeting of shareholders. A majority of the board of directors
may fill any vacancy prior to such annual or special meeting of
shareholders.

SECTION 9. RESIGNATION AND REMOVAL OF DIRECTORS. A
director may resign at any time upon written notice to the
board of directors. A director may be removed with or without
cause, by a majority of shareholders if the notice of the meeting
names the director or directors to be removed at said meeting.

SECTION 10. INFORMAL ACTION BY DIRECTORS. The authority
of the board of directors may be exercised without a meeting if
a consent in writing, setting forth the action taken, is signed
by all of the directors entitled to vote.

SECTION 11. COMPENSATION. The board of directors, by
the affirmative vote of a majority of directors then in office,
and irrespective of any personal Interest of any of its members,
shall have authority to establish reasonable compensation of all
directors for services to the corporation as directors, officers
or otherwise notwithstanding any director conflict of interest. By
resolution of the board of directors, the directors may be paid
their expenses, if any, of attendance at each meeting of the board.
No such payment previously mentioned in this section shall preclude
any director from serving the corporation in any other capacity
and receiving compensation therefor.

SECTION 12. PRESUMPTION OF ASSENT. A director of the
corporation who is present at a meeting of the board of directors
at which action on any corporate matter is taken shall be con-
clusively presumed to have assented to the action taken unless
his or her dissent shall be entered in the minutes of the meeting
or unless he or she shall file his or her written dissent to such
action with the person acting as the secretary of the meeting
before the adjournment thereof or shall forward such dissent by
registered or certified mail to the secretary of the corporation
immediately after the adjournment of the meeting. Such right
to dissent shall not apply to a director who voted in favor of
such action.



all duties Incident to the office of president and such other
duties as may be prescribed by the board of directors from time
to time. He shall preside at all meetings of the shareholders
and of the board of directors. Except in those instances in
which the authority to execute is expressly delegated to another
officer or agent of the corporation or a different mode of execu-
tion io expressly prescribed by the bcara of directors or these
by-laws, he may execute for the corporation certificates for its
shares, and any contracts, deeds, mortgages, bonds or other
instruments which the board of directors has authorized to be
executed, ana he may accomplish such execution either under or
without the seal of the corporation and either individually or
with the secretary, any assistant secretary, or ar.y other officer
thereunto authorized by the board of directors, according to the
requirements of the form of the instrument. He may vote all
securities which the corporation is entitled to vote except as
and to the extent such authority shall be vested in a different
officer or agent of the corporation by the board of directors.

SECTION 5. THE VICE-PRESIDENTS. The vice-president (or
in the event there be more than one vice-president, each of the
vice-presidents) shall assist the president in the discharge of
his/her duties as the president may direct and shall perform such
other duties as from time to time may be assigned to him/her by
the president or by the board of directors. In the absence of the
president or in the event of his/her inability or refusal to act,
the vice-president (or in the event there be more than one vice-
president, the vice-presidents in the order designated by the
board of directors, or by the president if the board of directors
has not made such a designation, or in the absence of any designa-
tion, then in the order of seniority of tenure as vice president)
shall perform the duties of the president, and when so acting,
shall have the powers of and be subject to all the restrictions
upon the president. Except in those instances in which the
authority to execute is expressly delegated to another officer or
agent of the corporation or a different mode of execution is
expressly prescribed by the board of directors or these by-laws,
the vice president (or each of them if there are more than one)
may execute for the corporation certificates for its shares and
any contracts, deeds, mortgages, bonds or other instruments which
the board of directors has authorized to be executed, and he/she
may accomplish such execution either under or without the seal of
the corporation and either individually or with the secretary,
any assistant secretary, or any other officer thereunto autho-
rized by the board of directors, according to the requirements
of the form of the instrument.

SECTION 6. THE TREASURER. The treasurer shall be the
principal accounting and financial officer of the corporation. He
shall: (a) have charge of and be responsible for the maintenance
of adequate books of account for the corporation; (b) have charge



and custody of all funds and securities of the corporation, and be
responsible therefor and for the receipt and disbursement thereof;
and (c) perform all the duties incident to the office of treasurer
and such other duties as from time to time may be assigned to him
by the president or by the board of directors. If required by the
board of directors, the treasurer shall give a bond for the faith-
ful discharge of his duties in such sum and with such surety or sur-
eties as the board of directors may determine.

SECTION 7. THE SECRETARY. The secretary shall: (a) re-
cord the minutes of the shareholders' and of the board of directors'
meetings in one or more books provided for that purpose; (b) see
that all notices are duly given in accordance with the provisions of
these by-laws or as required by law; (c) be custodian of the corpo-
rate records and of the seal of the corporation; (d) keep a register
of the post-office address of each shareholder which shall be fur-
nished to the secretary by such shareholder; (e) sign with the pre-
sident, or a vice-president, or any other officer thereunto author-
ized by the board of directors, certificates for shares of the cor-
poration, the issue of which shall have been authorized by the board
of directors, and any contracts, deeds, mortgages, bonds, or other
instruments which the board of directors has authorized to be
executed, according to the requirements of the form of the in-
strument, except when a different mode of execution is expressly
prescribed by the board of directors or these by laws; (f) have
general charge of the stock transfer books of the corporation; (g)
have authority to certify the by-laws, resolutions of the share-
holders and board of directors and committees thereof, and
other documents of the corporation as true and correct copies
thereof, and (h) perform all duties incident to the office of
secretary and such other duties as from time to time may be
assigned to him/her by the president or by the board of directors.

SECTION 8. ASSISTANT TREASURERS AND ASSISTANT SECRETARIES,
The assistant treasurers and assistant secretaries shall perform
such duties as shall be assigned to them by the treasurer or the
secretary, respectively, or by the president or the board of direc-
tors. The assistant secretaries may sign with the president, or a
vice-president, or any other officer thereunto authorized by the
board of directors, certificates for shares of the corporation, the
issue of which shall have been authorized by the board of directors,
and any contracts, deeds, mortgages, bonds, or other instruments
which the board of directors has authorized to be executed, accord-
ing to the requirements of the form of the instrument, except when
a different mode of execution is expressly prescribed by the board
of directors or these by-laws. The assistant treasurers shall
respectively, if required by the board of directors, give bonds
for the faithful discharge of their duties in such sums and with
such sureties as the board of directors shall determine.

SECTION 9. SALARIES. The salaries of the officers shall
be fixed from time to time by the board of directors and no of-
ficer shall be prevented from receiving such salary by reason of



the fact that he Is~also a director of the coperoration.

ARTICLE V

CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTION 1. CONTRACTS. The board of directors may author-
ize any officer or officers, agent or agents, to enter into any
contract or execute and deliver any instrument in the name of and
on behalf of the corporation, and such authority may be general or
confined to scecific instances.

SECTION 2. LOAMS. No loans shall be contracted on behalf
of the corporation and no evidences of indebtedness shall be issued
in its name unless authorized by a resolution of the board of direc-
tors .

SECTION 3- CHECKS, DRAFTS, ETC. All checks, drafts or
other orders for the payment of money, notes or other evidences of
indebtedness if issued in the name of the corporation, shall be
signed by such officer or officers, agent or agents of the corpor-
ation and in such manner as shall from time to time be determined
by resolution of the board of directors.

SECTION 4. 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 companies or other
depositaries as the board of directors may select.

ARTICLE VI

SHARES AND THEIR TRANSFER

SECTION 1. SHARES REPRESENTED BY CERTIFICATES AND UNCER-
TIFICATED SHARES. Shares either shall be represented by certifi-
cates or shall be uncertlficated shares.

Certificates representing shares of the corporation shall
be signed by the appropriate officers and may be sealed with the
seal or a facsimile of the seal of the corporation. If a certificate
is countersigned by a transfer agent or registrar, other than the
corporation or its employee, any other signatures may be facsimile.
Each certificate representing shares shall be consecutively numbered
or otherwise identified, and shall also state the name of the
person to whom issued, the number and class of snares (with designa-
tion of series, if any), the date of issue, and that the corporation
is organized under Illinois law. If the corporation is authorized to
issue shares of more than one class or of series within a class, the
certificate shall also contain such information or statement as may
be required by law.

Unless prohibited by the articles of incorporation, the
board of directors may provide by resolution that some or all of



any class or series of shares shall be uncertifIcated shares.
Any such resolution shall not apply to shares represented by a
certificate until the certificate has been surrendered to the
corporation. Within a reasonable time after the issuance or
transfer of uncertificated shares, the corporation shall send
the registered owner thereof a written notice of all information
that would appear on a certificate. Except as otherwise expressly
provided by law, the rights and obligations of the holders of
uncertificated shares shall be identical to those of the holders
of certificates representing shares of the same class and series.

The name and address of each shareholder, the number and
class cf shares held and the date on which the shares were issued
shall be entered on the books of the corporation. The person in
whose name shares stand on the books of the corporation shall be
deemed the owner thereof for all purposes as regards the corpora-
tion.

SECTION 2. LOST CERTIFICATES. If a certificate repre-
senting shares has allegedly been lost or destroyed the board
of directors may in its discretion, except as may be required
by law, direct that a new certificate be issued upon such indem-
nification and other reasonable requirements as it may impose.

SECTION 3. TRANSFERS OF SHARES. Transfer of shares of
the corporation shall be recorded on the books of the corporation.
Transfer of shares represented by a certificate, except in the
case of a lost or destroyed certificate, shall be made on surrender
for cancellation of the certificate for such shares. A certificate
presented for transfer must be duly endorsed and accompanied by
proper guaranty of signature and other appropriate assurances
that the endorsement is effective. Transfer of an uncertificated
share shall be made on receipt by the corporation of an instruction
from the registered owner or other appropriate person. The in-
struction shall be in writing or a communication in such form as
may be agreed upon in writing by the corporation.

ARTICLE VII

FISCAL YEAR

The fiscal year of the corporation shall be fixed by
resolution of the board of directors.



\RTICLS VIII

The bo.iri of directors may au thor ize , and the corporation
ray r.al-ce , d is t r ibut ions to its shareholders , sub jec t to any re-
s t r ic t ion •?."-'.: .'a~ Lon or provided by law.

SEAL

The v-crporate seal snail have inscribed thereon the name
of the corporation and the wor-Is "Corporate Seal, Illinois." The
seal -ay be ;;seci by :losing i~ or a facsimile thereof to be impres-
sed or affixed or in any other .-.anr.er reproduced, provided that
the affixing of toe corpora~<r seal ~o an instrument shall not
give the instrument additional foroe or effect, or change the
construction thereof, and the use of the corporate seal is not
mandatory.

ARTICLE X

WAIVER OF NOTICE

Whenever any notice is required to be given under the
provisions of these by-laws or under the provisions of the articles
of incorporation or under the provisions of The Business Corpora-
tion Act of the State of Illinois, a waiver thereof In writing,
signed by the person or persons entitled to such notice, whether
before or after the time stated therein, shall be deemed equiv-
alent to the giving of such notice. Attendance at any meeting
shall constitute waiver of notice thereof unless the person at
the meeting objects to the holding of the meeting because proper
notice was not given.



ARTICLE XI

INDEMNIFICATION OF OFFICERS,
DIRECTORS. EMPLOYEES AND AGENTS

SECTION 1. The corporation shall indemni fy any person
who was or is a party or is threatened to be made a party to ar.v
threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrat ive or investigative (other
than an action by or in the right of the corporat ion) by reason
of the fact that such person is or was a director , o f f ice r ,
employee or agent of the corporat ion. or who is or was serving
at the request of the corporat ion as a director , o f f i c e r ,
employee or agent of another corpora t ion . par tnersh ip . j o i n t
venture , t rust or other enterpr ise , against expenses ( including
at torneys ' f e e s ) . judgments , f ines and amounts paid in settle-
ment actually and reasonably incurred by such person in con-
nection with such action, suit or proceeding if he acted in good
fa i th and in a manner he reasonably believed to be in or not
opposed to the best interests of the corporat ion, and. w i th
respect to any criminal action or proceeding, had no reasonable
cause to believe his or her conduct was un lawfu l . The t e rmina t ion
of any act ion, suit or proceeding by judgment or s e t t l emen t . con-
vic t ion or upon a plea of nolo contendere or its equivalent, shall
not . of i t se l f , create a presumption tha t the person did not act
in good f a i t h and in a manner which he or she reasonably believed
to be in or not opposed to the best interests of the corporation,
and with respect to any criminal action or proceeding, had reason-
able cause to believe that his conduct was u n l a w f u l .

SECTION 2. The corporation shall indemnify any person
who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the
right of the corporation to procure a judgment in its favor by
reason of the fact that such person is or was a director , o f f i c e r ,
employee or agent of the corporat ion, or is or was serving at the
request of the corporation as a director , o f f i c e r , employee or
agent of another corporation, partnership, joint venture , trust or
other enterprise against expenses (including a t torneys ' fees)
actually and reasonably incurred by such person in connection with
the defense or settlement of such action or suit if he or she
acted in good fa i th and in a manner he or she reasonably believed
to be in or not opposed to the best interests of the corporation
and except that no indemnification shall be made in respect of any
claim, issue or mat te r as to which such person shall have been
adjudged to be liable for negligence or misconduct in the
performance of his duty to the corporation unless and only to the
extent that the court in which such action or suit was brought
shall determine upon application that despite the adjudication of
liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such
expenses which the court shall deem proper.

SECTION 3. To the extent that a director, off icer , em-
ployee, or agent of a corporation has been successful, on the mer-
its or otherwise, in the defense of any action, suit or proceeding



referred to In sections 1 and 2, or In defense of any claim,
issue or matter therein, such person shall be indemnified against
expenses actually and reasonably incurred by such person in con-
nection therewith.

SECTION U. Any indemnification under sections 1 and 2
shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of the
director, officer, employee or agent is proper in the circum-
stances because he or she has met the applicable standard of
conduct set forth in sections 1 and 2. Such determination
shall be made (a) by the board of directors by a majority vote
of a quorum consisting of directors who were not parties to such
action, suit or proceeding, or (b) if such a quorum is not
obtainable, or, even if obtainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written
opinion, or (c) by the shareholders.

SECTION 5. Expenses incurred in defending a civil or
criminal action, suit or proceeding may be paid by the corporation
in advance of the final disposition of such action, suit or pro-
ceeding, as authorized by the board of directors in the specific
case, upon receipt of an undertaking by or on behalf of the direc-
tor, officer, employee or agent to repay such amount, unless it
shall ultimately be determined that he or she is entitled to be
indemnified by the corporation as authorized in this article.

SECTION 6. The indemnification provided by this article
shall not be deemed exclusive of any other rights to which those
seeking indemnification may be entitled under any by-law, agreement
vote of shareholders or disinterested directors or otherwise, both
as to action in his or her official capacity and as to action in
another capacity while holding such office, and shall continue
as to a person who has ceased to be a director, officer, employee
or agent and shall Inure to the benefit of the heirs, executors
and administrators of such a person.

SECTION 7- The corporation shall have power to purchase
and maintain Insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability
asserted against such person and Incurred by such person in any
such capacity, or arising out of his or her status as such,
whether or not the corporation would have the power to indemnify
such person against such liability under the provisions of these
sections.

SECTION 8. If the corporation has paid indemnity or
had advanced expenses to a director, officer, employee or agent,
the corporation shall report the indemnification or advance in



writing to the shareholders with or before the notice of the
next shareholders' meeting.

SECTION 9. References to "the corporation" shall include,
in addition to the surviving corporation, any merging corporation,
Including any corporation having merged with a merging corporation,
absorbed in a merger which otherwise would have lawfully been
entitled to indemnify its directors, officers, and employees or
agents.

ARTICLE XII

AMENDMENTS

Unless the power to make, alter, amend or repeal the by-
laws is reserved to the shareholders by the articles of incorpo-
ration, the by-laws of the corporation may be made, altered, amen-
ded or repealed by the shareholders or the board of directors,
but no by-law adopted by the shareholders may be altered, amen-
ded or repealed by the board of directors if the by-laws so
provide. The by-laws may contain any provisions for the reg-
ulation and management of the affairs of the corporation net
inconsistent with the law or the articles of incorporation.



1. Tne corporation shall ir.cerr.ify to the full extant permitted by,
and ir. the ramer perru.3sible under, the lavs cf the State cf
Inccrpcra-icr. any person race, cr rr.rsacar.ed to b«e race, a parry
to an 2ct\cn cr crccaediriq , '-r.ec.-ar criminal, civil, administrative
cr investigative, by reason cf the fact thar he, his tas^arcr cr
ir.raffcara is cr V.HS a dlrec^cr cr officar cf tr.e ccrpcraricn cr
any predecessor cf — ~a ccrpcraricn, cr served any cch.er en^arprisa
as a direcrcr cr cfficar at: rhe request cf the ccrporacicn cr any
cr=cecasscr cf the ccrpcracicn.

2 T^^o — — » -̂̂ -̂»*-* •» *̂ *r ^-*"^^/-» ^ f ^^^ i"* 1"« i.*-.c ^wi. _—'»-' ̂ -.\-j £*.!._•/ ^^. .Of .^ v«> i.

ccrtract 'cecween thft ccrpcraticn and each direcrzcr arc cfficar who
sar"/es in such capacir*/ an any tire -hlle this bylaw is in effect,
r̂-c: any repeal cr nxxiificaticn therscf shall r.ct affect, any richts

cr cbligaticns then existirsg with r3sp=ct tc any stata cf facts
then cr thsratcfsra existing or any acticn, suit cr proceeding
theratcfcre cr theraaftar brcucht based, in «noie cr ir. part upcn
any such sr-̂ .ta cf facts.

3
rr*»£> &***.— j~,,~. i .*— •*** ^if*+~-m f^-ff -• »*." ^^^^.»s^^j;(^ ^^.-^.^^^ wl. j

excl'usive of anv ether ricr^ts tc wtiich ar.y directcr cr cfficar
rav be er.titled acar^ f- -::i the crc*/isicns cf this article.

4. T^e beard cf direczcrs Ln its discraticn shall have po-er en behalf
cf the ccrpcraticn to irxiemify any person, ether than a director
cr cfficar, rrade a party to any acticn, suit or proceeding by
reason cf the fact that he, his testator cr intastata, is cr -*̂ LS
an eroloyee of the corporation.

5. T^e personal liability cf the directors and officers of the
corporation is hereir/ eliminated to the fullesc extant perrJ.tted
by the Star^tas of the Stata cf Incorporation, as the saire rray be
amended ard sure lenen ted.


