EPA Region § Records Ctr.

~
-

LAW OFFICES 143492

180 NORTH LA SALLE STREET

28TH FLOOR
CHICAGO, ILLINOIS 650801

HowaRD G. KaPLAN (312) 641-258585

LEONARD J. BRENNER FacsiMIiLE NO.: (312) 64I-62685

EARL L. SiMON TeELEX NO.: 5101010213

RHONDA D. KAPLAN-KaTZ WRITER'S DIRECT LINE: (312) 606-3028

VIA HAND DELIVERY

Jamuary 18, 1991

Ms. Evette Bryant

U.S. Envirommental Protection Agency
230 South Dearborn - SHSM-TUB-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.




State of Illinois )

)
County of Cook )

Ss

AFFIDAVIT IN RESFONSE TO
REQUEST FOR INFORMATTION

PURSUANT TO SECTION 104 (e)
OF CERCIA AND SECTION 3007 GOF RCRA

Marvin Fink, being first duly sworn, states:

1.

2.

I am the President of Allied Metal Co.

A diligent record search has been campleted at Allied Metal
Co. in order to answer the attached Request for Information.
A diligent interview process has been campleted 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.

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.

Further the affiant sayeth naught.

Subscribed and sworn to

me this

gl k.

/7% day of GPFICAL SEAL

, 1991. CYNTHIA A. STASZAK
NOTARY PUBLIC STATE OF HLLINOIS
MY COMMISSION EXP. NOV. 23.1993

\legdoc\finkmarv.aff






Allied Metal Co. is unable to identify any such persons.

Allied Metal Co. is unable to identify any such generator.

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

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

See BExhibit A attached hereto and made a part hereof.

There are no subsidiaries or parent corporations.

See Exhibit B attached hereto and made a part hereof.



10.

11.

12.

13,

14.

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

Allied Metal Co. is unaware of any such persons.

Allied Metal Co. is unaware of any such persans.

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

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

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

Allied Metal Co. is unaware of any such excavations.

c:\legdoc\alliedan. inf
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BY-LAWS AS REVISED
OF
ALLIED METAL CO.

ARTICLE I

CFFICES

The corporation shall conztinucusly maintain Iin the State
of Illinois a registarsec of7ice and 2 registered agant whnose business
office 13 1identiczl with such rezisterea office, and may have
other offices within or without the state.

ARTICLE IT
SHAREHOLIER

SECTLION 1. ANNUAL MEETING. An annual meeting of the

sharenolders shall be held on the lst day in September

of each year or at such time as the nhoard of directors may desiznartse
for the purpose of electing directors and for the transaction of
such other business as may come befcre the meeting. I the day
fixed for the annual meeting shall be a legal holiday, such meeting
shall be held on the next succeeding business day.

SECTICN 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 1n the call of the meeting.

SECTICN 3. PLACE OF MEETING. The board of directors may
designate any place, as the place of meeting for any annual meeting
or {for any speclal 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 4. NCTICE 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 ne delivered not less than 10 nor more than 69
days before the date of the meeting, or in the case of a merger,

EXHIBIT B






ARTICLE III

DIRECTORS

SECTION 1. GENERAL POWERS. The business of the corpo-
ration snhall be managed by or under the direction of 1ts board
cf directors. A majority of the board of directors may establish
reasonable compensaticn for their services and the services of
other officers, irrespective of any tersonal interest.

SECTION 2. NUMEBER, TENURE AND QUALIFICATIONS. The
number of directors of the ccrporation snall be four Fach
director snall hold office until the next annual meeting of snare-
hoiders; or urtil his successor shall have been elected and qual-
ified. Directors need not be residents of Illinois or shareholcd-
ers of the corporation. The number of directors may be increased
or decreased from time to time by the amendment of this section.
Nc decrease shall have the effect of shortening the term of any
incumbent director.

SECTION 3. REGULAR MEETI!IZS. A regular meeting of the
board of directors shall be held without other notice than thils
by-law, 1Immediately after the annual meeting of shareholders. The
board of directors may provide, by resclution, the time and place
for holding of additional regular meetings without other notice
than such resolution.

SECTION 4. SPECIAL MEETINGE. 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 boecard
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 1in 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 1s delivered to the telegram
company. The attendance of a director at any meeting shall con-
stitute a wailver 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 1s 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 wailver 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, dissolutlion or sale, lease or ex-
change of assets not less than 20 nor more than 60 days before
the date of the meeting, elther persconally or by mail, by or at
the direction of the president, or the secretary, or the officer
or persons calling the meeting, to each sharsholder of record
entitled to vcte at such meeting. If mailed, such notice shall
pe deemed to Lte dellvered when deposited in the United States
mail addressed to the sharenolder at his or her address as 1t
appears on the reccrds of the corpcration, wlth postage therecn
prepaiz. nen a meeting 1s adjcocurned to another time or place,
e given of %trne adjourned ma22ting 1f the time and

£tk !
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are anncunced at the meeting a¢ which the ad ourn-

ECTI . FIXING OF RECCRD DATE. For the purpose of
determining the snareholders entitled to nctice of ¢r to vote at
any meeting of snarenclders, or shareholders entitled to recelve
paymenc of any cdividend, or in order to make a determination cf
shareholders for any other prcper purpose, the board of directors
of the corporation may fix in advance a date as the record date
for any such detsrmination of shareholders, such cate in any case
to be not more than %0 days and for a meeting of shareholders,
not less than 10 days, or 1in the case of a merger, consolidatiocn,
share =xchange, dissoiution or sale, lease or exchange of assets,
not less than 20 days before th date of such meeting. Ir
no record date is {ixed for the determination of shareholders
entitled to notice of or to vote at a meeting of sharenoiders,
or sharenolders entitled to receive payment of a dividend, the
date on which notice of the meeting 1s malled or the date on
which the resolution of the board of directors declaring such
dividena is adopted, as the case may be, shail be the record date
for such determination of shareholders. A determination of share-
holders shall appiy to any adjournment of the meeting.

SECTICN 6. VCTING 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 1s earlier, a
complete 1ilst 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 1list, for a period of 10 days
prior to such meeting, shall be kept on file at the registered
of fice c¢f 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 1list 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 1ledger or
transfer book, or a duplicate thereof kept in this State, shall
be prima facle 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
outstarnding shares entitled so to vote; provided that 1if 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 rotice. If a quorum is present,
the affirmative vote of the majority of the shares recresented
at the meeting snall be the act of the shareholders, unless the
vote ¢f a greater number or veting by clascses is reguired by the
Business Corporation Act, tne articles of inccrporation or these
by-laws. At any adjourned meeting at which a aguorum shall be
present, any business may be transacted which might have been
trarsacted at the original meeting. Withdrawal of shareholders
from ary meeting shall not cause failure of a duly constituted
guorum at that meeting.

SECTION 8. PROXIES. Each shareholider may apgoint 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 wvalid after 11 months from the date
of its execution, unless otherwise provided in the proxy.

SECTION 9. VOTING OF SHARES. Each outstandling share,
regardless of class, shall be entitled to one vote 1in each
macter submitted to vote at a meeting of sharehoiders, and in
ali elections for directors, every shareholder shall have the
right to vote the number of shares owned by such shareholder
for acz 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 1n person or by proxy as provided in
SECTION 8 hereof.

SECTION 10. VOTING OF SHARES BY CERTAIN HOLDERS.
Shares held by the corporation 1in 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 reglstered in the name of a deceased person, a
minor ward or a person under legal disatility, may be voted
by his or her administrator, executor or court appointed guardian,
elther in person or by proxy without a transfer of such shares
Into the name of such administrator, executor or court appointed
guardian. Shares reglistered in the name of a trustee may be voted
by him or her, either 1n 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 vwvoted by such recelver without the transfer
thereof in%to his or her name 1f authority to do so is contained
in an apvrovriate order of the court by which such receiver
was apoointed.

A sharenolder 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 pledzee shall be
entitled to vote the shares so transferred.

Ary number of shareholders may create a voting trust
for the purpose of conferring upon a trustee or trustees the
right to vots or otherwlise represent their shares, for a period
not to exceed 10 years, by entering into a written voting trust
agreement sveclfying 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 counterpvart of the agreement is
deposited with the corporation at 1ts registered office. The
counterpart of the voting trust agreement 5o deposited with the
corporation shall be subject to e same right of examination
by a snarenolder of the corporation, in person or by agent or
attorney, as are the books and records of the corporation, and
shall be subjiect to examination bty any holder of a beneficial
interest in the voting trust, either in person or by ag=2nt or
attorney, at any reasonable time for any proper purpose.

Shares of 1its 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 1t
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 snares snall
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 1limit or deny voting rights or to provide
special voting rights as to any class or classes or seriles 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 numper
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 ofther acts as are proper to
conduct the election and voting with impartiality and fairness
to all the shareholders.

tach report of an inspector shall be in writing and
Signed by nim 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 regort 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 resulits of the
voting shall te prima facie evidence thereof.

SECTION 13. INFORMAL ACTICHN BY SHAREHOLLERS. Any action
required to be taken at a meeting of the sharenolders, or any
other action which may te taken at a meeting of the sharceholders,
may be taken without a meefting and without a vote, 1f 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 tc all of the shareholder:z entitled to veote with respect
to the subject matter hereof, by the holders of outstanding shares
having not 1ess than the minimum number of votes tha®t 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
glven in writing to those shareholders who have not consented in
writing. In the event that the action which 1is 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, 1in lieu of
any statement required by such section concerning any vote of
snareholders, 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 T7.10.

SECTION 14, VOTING BY BALLOT. Voting on any question
or in any electlon may be by voice unless the presiding officer

shall order or any shareholder shall demand that voting be by
ballot.



that 1f 1less than a majority of such number of dlrectors are
present at sald 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 1s present
shall be the act of the board of directors, unless the act of a
greater number 1s required by statute, these by-laws, or the arti-
cles of incorporation.

SECTION 8. VACANCIES. Any wvacancy on the board of
directors may be filled by election at the next annual or speclal
meeting of shareholders. A majority of the board of directors
may f11ll any vacancy prlor to such annual or special meeting of
shareholders.

SECTION 9. RESIGNATION AND REMOVAL OF DIRECTORS. A
director may resign at any tlime wupon wriltten notlce to the
board of directors. A director may be removed with or without
cause, by a majority of shareholders 1f the notice of the meeting
names the director or directors to be removed at sald meeting.

SECTION 10. INFORMAL ACTION BY DIRECTORS. The authority
of the board of directors may be exerclsed wilthout a meeting 1If
a consent 1n wrilting, setting forth the action taken, 1s signed
by all of the directors entitled to vote.

SECTION 11. COMPENSATION. The board of dlrectors, by
the afflirmative vote of a majority of directors then 1in office,
and irrespective of any personal Iinterest of any of 1ts members,
shall have authority to establish reasonable compensation of all
directors for services to the corporation as directors, offlcers
or otherwise notwithstanding any director conflict of interest. By
resolution of the board of directors, the directors may be paild
thelr expenses, 1f any, of attendance at each meeting of the board.
No such payment previously mentlioned In thls sectlion shall preclude
any dlrector from serving the corporation 1in any other capacity
and recelving compensation therefor.

SECTION 12. PRESUMPTION OF ASSENT. A director of the
corporation who 1s present at a meeting of the board of directors
at which action on any corporate matter 1s taken shall be con-
cluslvely presumed to have assented to the action taken unless
hls or her dissent shall be entered in the minutes of the meetlng
or unless he or she shall file his or her wrlitten 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 certiflied mall to the secretary of the corporation
immedlately after the adJjournment of the meeting. Such right
to dissent shall not apply to a director who voted 1in favor of
such actlon.



all autles 1inciaent to the office of presicent and such other
duties as may be prescribed by the board of directors from time
to time. He shall preslae at all meetings of the shareholders
and of the boara of airectors. Except in those 1nstances in
whlch the authority to execute 1s expressly delegated to another
officer or agent of the corporation or a aifferent moae of execu-
tion 13 expressly prescribeda by the bcarda of dAirectors or these
by-laws, he may execute for the corporation cerrnilicates for 1ts
shares, ana any contracts, deeds, mortgZages, toncds or other
instruments which the boarc of airectors has authorizsa to bpe
executaa, and ne may accomplish such exzcution eilther under or
without the seal of the cocrgoraticn ana either inaivicually or
witn the secretary, any assistant secrestary, or any otier oflicer
thereunto authorized by the poara of alrectors, accoraing to the
requirements of the rorm of the ianstrument. He may vote all
securities wnich the corporation is entitled to vorte except as
and to the exfent such authcrity shall be vestea in a different
officer or agent of the corporation by the boarc of airectors,.

SECTION 5. THE VICEZ-PRESIDENTS. The vice-presicent (or
in the event there be more than one vice-president, each of the
vice-gresidents) shall assist the president in the discharge of
his./her auties as the presicent may airect and shall perform such
other dauties as from time toc time may be assignea to him/her by
the presiaent or by the boara of airectors. In the absence ¢l the
preslident or in the event of his/her inability or refusal to act,
the vice-presiaent {or in the event there be more than one vice-
president, the vice-presidents 1in the order aesignatea by the
boara of airectors, or by the president 1f the boara of airectors
nas not made such a designation, or in the absence of any designa-
tion, then in the oraer of seniority of tenure as vice presiaent)
shall perform the dutles of the president, ana when so acting,
shall have the powers of and be subject to all the restrictions
upon the presiacent. Except 1n those 1instances 1in which the
authority to execute 1is expressly delegated to another officer or
agent of the corporation or a different mode of executlon 1is
expressly prescribed by the board of directors or these by-laws,
the vice presiaent (or each of them if there are more than one)
may execute for the corporation certificates for 1ts shares ana
any contracts, deeds, mortgages, bonas or other instruments which
the boara of directors has authorized to be executed, ana he/she
may accomplish such execution elther unaer or without the seal of
the corporation and either 1naiviaually or with the secretary,
any assistant secretary, or any other officer thereunto autho-
rized by the boara of airectors, according to the requirements
of the form of the instrument.

SECTION 6. THE TREASURER. The treasurer shall be the
principal accounting ana financlal officer of the corporation. He
shall: ({a) have charge of and be responsible for the maintenance
of aaegquate books of account for the corporation; (b) have charge
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and custody of all funds and securities of the corporation, and be
responsible therefor and for the recelpt 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 dutilies in such sum and with such surety or sur-
eties as the bocard of directors may determine.

STCTION 7. THE SECRETARY. The secretary shall: (2a) re-
cord tne minutes of the sharernolders' and of the board of directors!
meetings in one or more tooks proviiaé for that purpose; (b) see
that all notices are duly given in accordance with the provisions ol
these by-laws cr as required by law; {(c) be custodian of the ccrzo-
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, mortgzages, bonds, or other
instruments which the boarZ of directors has authorized ¢o be
executed, according to the reguirements of the form of the in-
Sstrument, excent when a different mode of execution 1s 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 btoard of directors and committees thereof, and
other documents of the corporation as true and correct copiles
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.

SECTICN 8. ASSISTANT TREASURERS AND ASSISTANT SECRETARIES.

The asslstant treasurers and assistant secretaries shall perform
such dutlies 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
1ssue 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 1s 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 i1salso a director of the corporation.

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 1n the name of and
on behalf of the corporation, and such authority may be general or
confined to specific instances.

ECTION 2. LOANS. No loans shall be contracted on tenalfl
of the corporation and no evidences of indebtedness shall be 1lssued
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 1f 1issued in the name of the corporation, shall be
signed by such offic2r or officers, agent or agents of the coryor-
ation and in such manner as shall from time to time ve detarmined
by resoluticn 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 corpceration in such banks, trust companies or other
depositaries as tne board of directors may select.

ARTICLE VI

SHARES AND THEIR TRANSFER

SECTION 1. SHARES REPRESENTZD BY CERTIFICATES AND UNCER-
TIFICATED SHARES. Shares eilther shall be represented by certifi-
cates or shall be uncertificated sharess.

Certificates representing shares of the corporation shall
be signed by the Aappropriate 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 employ=e, any other signatures may be facsimile.
Cach certificate representing shares shall be consecutively numbered
or otherwise 1dentified, and shall also state tne name of the
person to whom issued, the number and class of shares {(With designa-
tion of series, if any), the date of issue, and that the corporation
is organized under Illinois law. If the corporation 1s authorized to
issue shares of more than one class or of series within a c¢lass, the
certificate shall also contain such information or statement as may
be required by law.

Unless pronibited 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
corporaticn. 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 arpear on a certificate. Except as otherwise exgressly
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.

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

SZCTION 2. LO0ST CzZRTIFICATES., If a certificate repre-
senting shares has a;l

eg dly been lost or destroyed the boarz
of directors may 1in ts a¢scretlon except as may be required
ty law, direct that a new ert1f¢cate be issued upon such indem-
nification ané other rea onable requirements as it may 1impose.

SECTION 3. TRANSFERS OF SHARES. Transfer of shares of
the corporation shall be recorded on the bocoks of the corporatiocn.
Transfer of shares represented by a certiflicate, except in the
case of a lost or destroyed certificate, shall be made on surrender
for cancellaticn 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 registereé 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

Tne fiscal year of the corporation shall be fixed by
resolution of the board of directors.
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The 2cari cf cdirectors may authorize, and the corporation
may make, distritutions fto 153 sharehelders, subject to any re-
Strigticons n iz r=Izl:z 0 Tntnhrncrition cor provided by law.

ArTIILE X
SEAL
T scrized thereon the name
tha 2or c2 Seal, Illinois." The
1 —ay ile thereol to be impres-

=oroduced, provided that
instrument shall not

h r eflact, or change ¢the
construct ~e corgorate seal 1s not
mandatory.

A2TICLE X
WAIVZR OF NOTICE

Wrenever any notice is required to be given under the
provisions cf 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 Illinols, a walver thereof in writing,
signed by the person or persons entitled to such notlce, whether
before or after the time stated therein, shall be deemed equiv-
alent to the giving of such nectice. Attendance at any meeting
shall constitute waiver of notice thereof unless the person at
the meeting objects to the holding cf the meeting because proper
notice was not given.




ARTICLE XI

INDEMNIFICATION OF OFFICERS,
DIRECTORS, EMPLOYEES AND AGENTS

SECTION 1. The corporation shall indemnify any person
who was or is a party or is threatened to be made a party to eanv
threatened, pending or completed action, suit or proceeding.
whether civil., criminal, administrative or investigative (other
than an action by or in the right of the corporation) by reason
of the fact that such person is or was a director, officer,
employee or agent of the corporation, or who 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 expenses (including
attorneys' fees)., Jjudgments, fines 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
faith and in a manner he 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 no reasonable
cause to believe his or her conduct was unlawful. The termination
of any action, suit or proceeding by judgment or settlement, con-
viction or upon a plea of nolo contendere or 1its equivalent, shall
not, of itself, create a presumption that the person did not act
in good faith 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 unlawful.

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. 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 expenses (including attorneys' 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 faith 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 matter as to which such person shall have been
adjudged to be 1liable 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, officer, 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 1In 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.

SECTICN 4. Any indemnification under sections 1 and 2
shall be wmade by the corporation only as authorized 1in the
specific case upon a determination that indemnification of the
director, officer, employee or agent 1is prorver in the circum-
stances because he or she has met ¢the arplicable standard of
conduct set forth in sections 1 and 2. Such deternination
shall be made (a) by the board of directors by a majority vote
of a quorum consisting of directors who were not partiss to such
action, suit or proceeding, or (b) if such a guorum is not
obtainable, or, even if obtainable, a quorum of disinterested
directors so cdirects, by 1ndependent legal counsel 1n a written
opinion, or (¢) by the shareholders.

SECTICN 5. Expenses 1incurred in defending a c¢ivil or
crimiral action, suit or proceeding may be paid by the corporation
in advance of the final disposition of such action, suit or pro-
ceedling, as autnorized by the board c¢f directors in the srecific
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 1s entitled to be

indemnified by the corporation as authorized 1In this article.

SECTION 6. The indemnification provided by this article
shall not be deemed exclusive of any other rights to wnich 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 1is or was a
director, officer, employee or agent of the corporation, or 1is
or was serving at the request of the corporation as a director,
offlcer, 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 1liability 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 1in



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 ty-ilaws of the corporation may be made, alteresd, amen-
ded or repezaied 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 1if the by-laws so
provide. The by-laws may contain any provisions for the reg-
ulation and management of the affairs of the corporation nct
inconsistent with the law or the articles of 1incorporation.
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