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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

BOARD OF TRADE OF THE CITY OF CHICAGO, INC.
(Originally incorporated on Viny 12, 2000
under the name Delaware CBOT, Inc.)

TIR&T: The neme of the corporation is Board of Trude of the City of Chicago,
Inc. (hereinafier referred to a5 the “"Carparation”).

OND»: The address of the registered office of the Cerporation in the Stale of
Delaware is § Eusl T.oockenman Street, in the City of Dover, County of Kent, Delaware 19901.
The name of the tegistered agent of the Corporation at such address is Natonal Registered
Agcnts, [ne.

THYRD: The nature of the business or prrposes ic he conducted or promated by
the Corporation are:
|

(a) to maintain 2 commercial exchange; 1o promate uniformity in the customs i
and usages of merchants; to ineuleate principles of justice and equity in wade; to facilitate the |
speedy adjustment of business dispules; to acquire and disserninate valuzble commercial and |

ecanamic information; and, generally, to secure to its members the benefits of conpetation in the
furtherance of their Tegitimate pursuits; and

(b) to engape in any other lawfal ast or activity for which corporations may be |
organized under the General Corporation Law of the Stite of Delaware (the "DGCL")- |
FOURTH: The Corporaton i not for profit and sghall have o puthoriry to issoe |

capital stock. ADY amendment, alteration or repeal
Board of Directors and the a(fymative votc of the menbers in accordance with |

d Resteted Certificate of Incorporation (including all exhibits, the 1
which exhibit shall be a part hereaf. |

appmval of the
“wit A 10 this Amended an

"Certificate of Incorporation”),

TI: The terms and conditions of membership in the Corporation, mcluding, |
without limitation, fhe rights and obligations, inchuding trading righte and privileges, of members |
(full, associate or otherwise), member Hrms, membership interest holders, delegates and all!
categories and classes of memberstips and other interests in the Corporation, chall be a|
provided in ar pursuant 1o this Certificate of Incorporation, Fxhibit A herelo and the bylaws of:

the Corpotation (including all provisions incorporated thocein by reference, the "Bylaws'). _Each§
person of entity thal held any membership or other mtercst in the Board of Trade of the City of
Chicago, an Thinois not-for-profit corporation ("01d CBOT"), immed;ately prior to the merger of

O1d CBOT with and inte the Corporation {the "Metger"), shall hold such membership or othet!
snterest in the Corporaton immedistely following the Merger, subject 10 dus Certificate of
Tncorporation and the Bylaws, Rulea and Regulations (each as hereinafter defined) of the
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Corporation.
This Centificate of Incorporation and the Bylaws may be amended from time 10 i
time to provide for onc¢ oF MOTE additional classes of mermbers, membership or other inleresis, |
ghts and obligations, ncluding ;

with such terms and conditions, focluding, without limitation, 11

wading rights and pavileges, von

the Bylaws, Ary such amendrn
of the Board of Dircetors and
hereta.

under the direction of @ goveming body 1o be

Incorporelion.
of whom maay be referred t0 hereinalier as “Directors™):

ing rights (or no voting rights), and other qualifications and
Tnay vary as betwecn classes, as may be provided for herein or in
ent to this Certificate of Tncorparation shall require the approval
{he affirmative vote of the mmembers in accordance with Exbibit A

ers, some or all of which

and affzirs of the Corporation shall be menaged by or

SI¥TH: (=) The business
kuown as the Board ol Directors.

Article Sixth(c) of this Cenificare of

Except as otherwise provided jn
of the following cighleen members (&l

b
the Board of Directors shall be comprised

(1)  the Chairman of the Board; .

() the Vice Chairman of the Board;

(3 the Presidemt of the Corporation (who shall be a nen=voling
Direcior)

(4) ninc elected Dircctors who chzll he Full Members of the
Corporation and of whom at least two shall be non-resident (defmed for purpeses of this
provision as a person whose ordinary place of busmess of occupation is located more
than fifty miles from the Court House of Cook County, Thinois);

(5) four non-member Directars; and

(&) rwvo Directors who shall be Associate Members of the Corporation. i
rmual Election (s defined in the Bylaws) followiog |

(€) Om and after the first
the Corporation pursuant to which members will |

membership approval of a restrueturing of
receive stock issued by the Corporation or 3 holding comp
membership or ather interest in the Corporation (the

Tirectors shall be comprised of the following nine meim

hercinafter as "Directors™)

arry that holds, directly or indirectly, 2 '
"Required Approval”), the Board of |
bers (all of whom may be referred to |

(1)  one Director who shall serve as the Chairman of the Boazd;

{2) one Directer who shall not be subject 1o any qualifications ; :

3) Fve Directors who shall e members of the Corporation: and |

TRADEMARK
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(4) two Dirsetors who shall be nindependent dircctors” as that termm is
defincd in Section 6 of Exhibl I3 to this Certificate of {ncorpuration.

The provisions of this Arficle Sixth (¢) shall be of no force and effect unless and

until the Required Approval occurs.

(d) The terms of office of such Directors, the manner of their nomination,
election or uppointmicnt, and other teTms and conditions of their service shall be 28 provided
herein and tm Exhibit B o this Certificale of Tnoorparation, which <xhibit shall be 2 pact Thereof,

and i the Bylaws,

. The Corporation shall huve Bylaws, which shall include the Rules of
the Corporation (the "Rules”), relating to the business of the Corporation, the conduct of its
affairs, and its Tights or powers ar thie rights or POWETS of its members and other interest holdeis,
Direcrors, officers, cmployees, agents or other persons hzving dealings with the Corparation.
“The Rules shall be set forth in, or incorporated by refarsnce inio, the Bylaws and shall be a pan
fhereof. The Bylaws and the Rules may be adopred, amended or tepealed by the ractrbership in
the anner provided in this Certificate of Incorporation and Exhibit A hereto. The Board of
Dircciors may adopt, amead or repoal Regulations of the Corparation (the "Regulations™) not in
comflict with the Rules, which shall have the binding effect of Rules. By majotity vote, the
cular catnmitiess as designered by the Board, the powol
Applicants for membership and any person or entity

polding any membership or otier ‘mierest in the Corporation shall be required to sign 2 written

agreement to observe and be bound by
and Reyulations of the Corparation, as each may be amended from time to time.

Poard of Directors may delegate, 10 parti
to adopt, amend or repeal Rogulations.

EIGHTH: Any person of entity holding any membership or other intérest in the

Corporation shal} hold such memborship or jnterest subject o this Ceruficate of Ingorporaton

NO. 2162 P 8
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this Certificate of Incorporation and the Bylaws, Rules

ond the Bylaws. Rulcs and Regulations of the Corporalion, 85 each mmay be smended from time to
dme, and shall be required lo comply with all requirements hereof and thereof, including, |
withou! limitation, the requircments relating to proceeds af membership set forth in Ruls 252.00 |

(as the same may be amended from dme 1

NINTH: The Mezger of Old
effect on any rights related to the Chicago
without limitetion, the rights provided in

0 ime).

Board Optiens Exchange, (ncorporated, including, |

|

|

CROT with apd imo this Corporation shall have no |
|

Rule 210.00 (as the same may be amended fromm time @

tiine), held by any person or entity holding any membership or other interest in the Corporatium.

Corporalion or its members for monct
except for liability @) for any breach of

for acls of omissions not in good fai

vislation of law, (iil) under Section 17

. A Divector of the Corporation shall not be personally Hable 1o the |

ary damages for breach of fiduciary duty a¢ a Director, !
the dury of layalty to the Corporation or its memmbers, (i) |
th or that involve intentional misconduct or a kmowing |
4 of the DGCL, or (iv) for ary wansaction from which |

such, Director derived an improper personal benefic. If the DGCL is mmended to authorize .

corporate astion farther eliminating or

limiting the persanzal liability of directors of members of |
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the poverning body of a nom-stock corporation, then the liability of such Director shall be
eliminated or limited to the fullest exteut permited by the|DGCL, & 50 amended. Any repeal or
modification of this provision shall net adversely affect] any right or protection of 2 Director
existing 31 the tme of such repeal or modification. For purposes of this Article, the term
- yirector” shall, to the fnllest extent permited by the DGCL. include any person who, pursyant
to this Certificate of Incorporation, is authorized 10 exercise or perform any of the powers or
duties otherwisc conferred upon 2 board of directovs hy the DGCL.

I
ELEVENTH: The provisions of this iCertificate of [ncorporation may bc
amended, altered or repealcd fom Gme o time in accordance with Delaware law, provided that
any such amendment, alteration of repeal must be approved by {he membership in the manner set

forth herein and in Exhibit & hereto. '
™ WITNESS WHEREQF, this Amended B'ﬂ!i Restated Certificate of Incorporation,

|
which restates and imegrates and forther amends the Provisions of the Amended and Restated
Certificate of Incorporation of this Corporation as heretofore in effccl, and which has been duly
adopred in accordance with Sections 247 wmd 245 of the Delaware General Corporation Law, has

een exccuted by a duly suthorized officer of the Corporation this \;51“ day of November, 2001.

BOARD OF TRADE OF THE CITY OF
CHICAGQ, INC.

" Tiame: Daul ], Drstiz
Title: Vice Presidenk and Secretary

TRADEMARK
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2OM

the Bome wa misomowrs &0 ;. syninating Committee as follows. The clection of such persons
shall be i charpe of teliers appointed by the Chairman of thc Board. If the Chairmen of the
Board appoints a5 teller 2 non-metiber employes of a member, the member shall requirc such
employes 10 3erve 4s teller upon the established terms. All votes shall be cast by sceret ballot.
No meaber shell vote Who is not in good standing with the Corporation. Membcrs may vole by
mail in the Annual Election in the marmer prescribed in Sectipp & of this Exhibit A The
portians of ballots o0 which votes are cast for Directors and on which votes are cast for the |
Nominaling Committee chall be rejected unless such portions are marked for a fall ticket. The !
tellers shall receive the ballols and place the same in the ballot box, and shall kocp 3 list of the |
members voting. After the lection, the tellers shail count the pallots and repart to the Chairman i

|

|

NO. 2162 P 10
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EXHIBIT A

MEMBERSHTP

The rights of members and other interest holders in the Corporation shall be

subject to the following provisions:

merabership in the Corporation, including, without limitaticn, the rights and abligations;
jncluding trading nghts and privileges, of members (Full, associatc or otherwise), member firms,
membership Lokrest holders, delepaies 2nd all catepories apd clesses of memberships and other
inlerests in the Corporation, shall be as provided in the Certificate of Incorporation and this
Exhipit A, and m the Bylaws, Rules snd Hegulations of the Corporation, us gach may be
amended from time to time.

Secton ). Terms and Condjtions g{Memha@p' , The terms and conditions of l
|
|

unttom » Tloorign Procedures, Members shall volc to elect persons to serve on

of the Board the pames of the persons elected. The ballots shall be preserved for anc month,
gnd, upon request of any interested party, the ‘Board may verify the correctness of the retamns,

Sectien 3. Vore Negessary. The vote requited at the Annual Election for the -
choice of elective offices shall be a5 specified in this Section

(2) Chairmman and Viee Chairman of the Board. A majority of all votes cast |

shal] be necessary 10 elect a Chairman of the Board and. to elect 8 Viee Chairman. 1fno candidute |
received a mejority voie for Chairman of the Board or for Vice Chairman at the Anmeal Election, |
another ballot shall be taken fiftern days later; and if again there shall be & faiture o clect, & third ;
ballot shell be talsen on the Gfteenth following day, when aplurality shall elect. {11/01/00) |

|

Directors. A plurality of votes shall elect the Directors who are reguired

to be Full Members of the Corporation; provided, bowever, that if mope of the candidates for!
such offices teceiving & plurality of votes is a pon-tesident member, the nop-resident candidate
receiving the largest vote as amiong a1l non-resident candidates shall be elected Dircctor, i liew

of the resident cendidate receiving the lowest winming plerality. A ph:fality of votes shall elect’
the Directors who arc required to be Associate Members of the Corporation.

1 TRADEMARK
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() Other Elective Offices. Far all other clective offices, 2 plurality of votes
shall clecl.

Section 4. Voling by Mail, At the Anmual Eleciion and at all balloting on
propositions submitted to & vote of the members, members My vote by mail by delivering a
proxy to the Secretary of the Corporation, or any other person ©f persons designated by the
Board of Dirsctors for thosc purposes (collectively, the *Proxy™), m the manner hereafler

ided. At least ten days prior to the balloting, the Proxy shall cend to each member (1)
proxy baltot (2 ~proxy Ballot") with which the member can appoint the Proxy as proxy and direct
the Proxy how to vole; and (2) & copy of the preposition(s) on which a vote is to be taken. Any
spemnber who so desires Taay mark and executc the Proxy Ballot and deliver or mail it to the
Proxy. The Proxy shall deliver all such Proxy Ballots to the tellers in charge of the ballating, and
ihe rellers shall indicate which members have submitted Proxy Ballots. The Proxy shall cast ons
or morc ballots to vole, as proxy, as directed in the Proxy Ballots. No ballots received afler the
polls have closed chell be counted.

The latest dated Proxy Ballot of a given member delivered or received by mail
shall be the Proxy Ballot followed by the Proxy with respect 10 guch member, A member ¢an
revoke a Proxy Bailot by votng in person.

Sectjon 5. Amendm fBylaws. New Bylaws and Rules may be adoptcd and
existing Bylaws and Rules may be amended or repeaiad by the membership.  Proposed
amendments may be recornmended by the Board of Directors and, wpon such recommendation,
¢he Chairman of the Board chall call for a special meeting of ihe membership 10 be held not less
than ten days of more (ham sixty days after the proposed amendment ghall have been posted upon
the bultetin board (which shall not be latcr than the date Praxy Rallots arc sent to gach member)
and potice thercof shall have been sent to the members. All votes shall be cast by Proxy Ballot
pursuant (0 S jon 4 of this Exhibit A or olherwiec in person or by prody. For such proposed
amendment 10 be approved, at least 300 voles mest bo cast, with at least 2 majority of such vOtEs
being cast n favor of the amendment: if less thant 300 votes are east, sueh proposal shall be

resubmitied to the membership in accordance with the procedures set forth in tis Section.3 of |

this Fxhibit A. If twenty-five mermnbers or maore petition for 2 special meeting for the purpose of

voting upon any propesed amendment, the Board of Directors, witnn thitty days or at the next

regular Board of Directors meeting, whichever is soonet, shall either epprove and recommend 3

the proposed amendment apd call for a special mecting 1o vote Upon such amendment, of Teparn
to the petitioners the reason for its disapproval. 1f, within thirty days after such disapproval, one |
hundred members OF more petition for a special meering for the purpose of voting upon such |
praposed amendment, a4 special mecting shall be called for accordance wilb, the procedures set |
Torth in this Secti of this Exhihit A as thoogh the proposed amendment had been i
recomunended by the Board of Direetors. !

A petition for 2 special meeling for the purpose of voting upon & amendment which in the |
opinion of the Board of Directars involves the same of substantially the same subject matter as |
has been submitted to a VOl& of the memberwhip at a special meeting at which at least 300 vates |
were cast at any \ime within the twelve months immediately preceding the receipt of such
petition by (the Board of Directots shall require the signan.res of at least one hundred members. ‘
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The Board of Directors shall within thirty days of at the next regular Board of Directors mecting, ‘
whichever is sooner, eifher approve and Tecommend the proposcd amendment and call tor a |
special meeting to vote upon such amendment, or report 1o the petitioners the reason for ils }
disapproval. I, within thirty days after such disapproval, two hundred and fifty members or \
more petition for a spectal meeting for the puspose of voling upon such proposed amendroent, &

special mesting shall be called for in like mander as though the proposed gmendment had been
recommended by the Board af Diractors and, for such amendment to be approved, at least 300

votes Tmust be cast, with at least two-thinds of such votes being cast in favor of such amendment.

Every petition for amendment shall be signed and dated by cach petitioning member. Ti shall be

considered an act detrimental to the welfare of the Corporation for any member {0 sign a petition ‘
{or a special meeting for the purpase of a vote on an amendment despite diszpproval of such :
amendment by the Board of Dircetors unless and until the Board of Directors shall actually have

disapproved submission of such amendment.

Saction 6. Amendment of Amendment of Bylaws, During (e penod of pusimg
of an amendment in accordance with Section S of this Extabit A, such amendment may be
amended at a special meeting held fot that purpose if the amendrment o the proposed amendment
is approved in = votc of the membership in Which at least 300 votes are cast and 4t least a
majority of such votes are caxt m fuvor of the amendment to the proposed amendment. 1 the
proposed amendment is thus amended. the amended amendment ehall then be posted Tor at lcast
ten days before submission to the membership for vote at a special Toeetng.

Section 7. Other Propogitions For vole By he=mbers, Any proposition which the
Board of Directors orders submmitted to a vote of the members may be 0 submitied in accordance
with the provisions of this Section 7 of this Exhibit A, unless provision for such a submission is
specifically provided by sowae other provision of the Certificate of Incorporation or Bylaws.
Such a proposition may be an amendment to the Corporation’s Certificate of Incorparation, ot
may be any other proposition which by law or by the Bylaws or by the Regulations or by order

of the Board of Directars for any nther reasom is required to be so cubmirted to a vate of (he
members. Any number of propositions 1ot exceeding five may be submitied concurrently to

|
such & vote of the members. |
g

In submitting any proposition o 3 vate of the members, the Buoard of Directors
shall adopl a resohudon setting forth such proposi tign, recoramending its adopticn and ordering it
to be submitted 20 2 vote at a special meeting of the members. Thercupon, the Chairman of the
Board shall causc such propoition to be posted upon the pulletin board of the Corporation and
<hal] calt for a speciel meeting upon the proposifih oh 2 day 1o be fixed by the Chaimman of the
Board, which shall not be less than fen days or more than sixty days after the proposition shall
nave been posted upon the bulletin board. A notice of the dafe and time of such special meeling
¢hall be given by mail to each member &t least ten days in advance of thie date upon which guch
vote is to be taken. Suehnotice may be accompanied by a letter from the Chairman of the Board
in such form and with such content 25 the Board of Directors shall approve. A forra of Proxy
Rallot seting forth the proposition(s) to be voted upon and providing un appropriate space for
use by the meember in voting nfor" or "against” the proposition shall be supplied to each member.
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Any such proposition th
if ar least 300 votes shall have
ast shall have been in favor o

adopted

votes thus ©

Section 8 Vating Rights. Each Full M
a vote of the general membership.

one vote on all matiers that are subj
for an Associate Merobership, To one-half (1/2) participations or

matters that are subject 10
entitled to one-sixih (1/6) of
membership. Until swrrendered

pE submitted o
been cast o (he special
[ the adoption of the proposiion.

shall have agy voting rights. In addition,

NG. 2162 P
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a vote of the members shall be deemed
meeting and a majarity of the

ermber shall be entitled 1o one vote on all
Fach Associate Mermbet shall be
iect to a vote ol the peneral

except as otherwise providesd herein,

multiples thereof,

no other member or Membership Interest holder (as defined in the Rules) shall have any voung

nghis. :
I
\
|
I
|
|
|
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The Board of Directors shell be subject to the provisions set forth below!

i of the Board. 'l'heChairmanoftthoa:dsha]lheme

Bection 1. €0at

presiding officer of ull membership and Board of Directors meetings and shall estercige such
wers and perferm such duties a5 generally apperin © that office. Suhject 1o the approval of

the Board of Direvlors, he ruay appoint special comminees and all other committees where the

methiod of appointment is not othcrwise provided for. and may temporurily fill any vacdncy in

any appoinlive office other than non-member Director.
Section 2. Viee Chainmay, Until the first Ammual Election following the Required
") shall perfom the duties of the

Approval, the Vice Chaimon of the Board (“Vice Chairman
Chairman of the Board in wig apsence of disability. In the gbsence ot disghility of the Chairman

of the Board and, to the exrent she Vice Chairman Temains 2n glective office, the Vice Chairman,
the Board of Directors may choosz tenporarily an Acting Chairman of the Board.

Gectiog 3. President (1) The Board of Directors may elect a President of the

Corporation, who shall be a non-member, by the affrmative vote of at teast two-thirds of the full
Board of Directors, (2) the Board of Directors is expressly authorized, by such affirmative vole,
1 fix the compensation of such President, to prescribe the duties 1o be parformed by ldm and to
—ribe a tepure of office which tenure chall be subject fo termination for good cause or
olherwise, by a vote of not jess (han two-thirds of the foll Board of Divectors; and (3) the Board
of Directars is cxpressly authorized to delegare to the Pregident full power to carry on the

day-to-day activilies of the Corporalion, rescrving To itself in ench case (he authority to review

the activitics of the President and to detevmnine the pol

Section 4. Presjdent's Duties. (1) The President chall be the Chicf Executive
Officer of the Corporation responsible 10 the Board of Directors for the management and
administration of its business ofTaits; (2) he shall serve as chief liaison between the Corporation
and the public, including federal, state and local govemment agencies; (3) he shall be r !
not-voting Director of the Corparation and 2 non-voting member of the Exccutive Committes
and shall be included for purposcs of determining whetber 2 quorem of the Board of Directors of
fhe Execurive Cominitiee is achieved; (4) be shall be @ €X officio mon-voting member of all |

he is oot a regular member; (3) be

appointed and gpecial committees of the Corporation of which
he may deteymine from time to time

shall employ such subordinate admiTistrarive personnel as
are required for the fTicient managepnent and operation of the Corporation, and shall establish
the qaalifications, Jutics and Tesponsibilities of 2ll subordinate adininistrative personnel; (6) .
subjesct to the approval of the RBoard, he shall fix the corgpensation, 1eTimS and conditions of|
cmployment of all subordinate adminismative personncl, and may texminate the crmployment of |
i - ities of the Departments of the Comporation; (8) he|
behalf of the Corporation; (9) he shall not engage i any other!
dent, mor shall be trade for his own account or for the|

ieies of the Corporatian.

shall exeeute all confracts on
business during his incumbency as Presi

)
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Chicago; and (10) by his acccptance ©
and he shall have agresd 0 uphold the Certificate of Incarp

Regulations end Tnierpretations, ©

members sXeepl in his capac
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n the Board of Trade of the City of
f the office of President, he shall be deemed to have agreed
oration and Bylaws, and the Rules,
f the Corporation. The Board may confer upon the President

sych other and additional rights @d responsibilities as it may deem warranted; provided,

however, that the Board shall not confer upon the President the power to formulate the policies
of the Corporation or 1o take disciplinary action, atbitrate disputes or adjust clatms against

ity as Director upon review of such matiers,

Section 5. Tenuag of Qffice.

{2) Except 25 otherwise provided in Section 5(b) of this Exhibit B, the

following provisions relating Lo teture of office shall apply:

0y The term of office of the Chairman of the Board and the Vice
Chaiman of the Board shall commence immediately following the Annual Electian (a5
defimed in the Bylaws) at which he or che is elected and will expire at the second Anmual
Election thereafter. The term of office of cach clected Director shall coramenct
immediately following the Armust Election at which he or she is elected and will expire ar
{he (hird Annual Hlection thereafier, except us provided in Secrion 7 of s Exhibit B. In
addition, cach non-mepnber Director shafl be nominated and appoint=d pursuant 1o Secliop
S(a)(4) of this Exhibi B. The term of the office of each non-member Dircotor shall
commence immediately following the Annual Election designated by the Board as the
beginning of his or wer term of office and will expire at the fourth Anmual Election

thereafter.

(2) If a vacancy Occurs in the office of nop-member Director, such
vacancy will be filled by a successor n inated and approved pursuant to Section 5(d) of

this Exhgbit B, The successor porr-member Disclor will take office at the meeting
following approval and ghall hold office for the remainder of the applicable four-year W

(3) No member ghall be elected by the members of the Corporation 1o

more then:

- Three consecutive two-year 1CIms s Chairman of the Beard; or

- Three ¢copsecutive two-year terms a5 Vice Chairman of the Board;
or

- Two consecutive three-year ferms 83 elecied Directar.
The forcgoing term Hmits shall apply separately

elective offices ;
Director).  In addition, any terms served in substanh

predecessars to the Corporation shall be coun
Jimits. A member who has teached a consecutive tem

B-2
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positians shall be submitled to the Corporati
responsibility of the Nominating (ommittee to revi
and present
Nominatmg Commitiee believes are
The Board of Direct
Nominating Committee which the
the membership,

provisions of Section 5(
relaring to tenure of office shall apply:

fiices shall not thereby be ineligible for election 10
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any other slective office on

(4) The names of ell candidates for the non-Tnember Direcrors’
jon’s Nominating Committee. It will be the

ew the qualifications of the candidates

1o the Board of Direttors the pames of those cendidetes which the
best qualified to serve OR the Board of Directors.

ors will clect candidates from among those submitted by the ]
Board of Directors believes are best qualified to serve !

Omn and after the first Ammual Election following the Required Appeoval, the |
4) shall be of no further force .md effect and the following provisions |

Seerion 5(h)(2) of this Exhibit B.

(1) Exceptas otherwise provided in
the term of each Director in office immediately prior to the fist Annual Election following

the Required Approval chall expire in connection with sach

Incorporation, th
anmual Election following tite Required
who held the office of the Chairman of the Board

Election following the Required Approval.

gach Dire
Approval
felowing

reason, such vacancy may be filled by a successor
the mext Amual Election or until his or her successor
ahsent himself without an excuse from 51X consecutive

ctor elected in conDect
or thereafter shall have a tamn of office that

the Annna! Election

Annual Election following such
of terms a Direcior may serve ob

|
Annual Election.

(2) MNotwithstanding anything else set forth in this Certificate of
e position of the Chazjrman of the Board shall not be elected at the [irst
Approval but rather ghgll be held by the person
immediatcly prior to the frst Anaual

(3)  Exceptas otherwise provided in Sect
on with the first Annual Election following the Required
will commence imemediately
at which he or she is olccted end will expite at the first
Director's clection. There chall be no limit to the number

the Board of Directors. |
' |

\
jon 5(b)(4) of this ExhibiB. |

in any ¢lective office due to death, resignation ot other

clected by the Board of Directors to serve until |
is elected and quatified. If any Director shall |
regular mestings of the Board of Directors, |

If 2 vacancy Ocours

Tia or her office may be declared vacant.

mean the effective time
Tacorpotation to be filed with the Secretary of
with the modernization of certain aspects 0

stucture,
Directors from 1% directors to ninc direclors.

For purposes of this Centificate of [mecrporation, the «Effective Time” shall |
of fhis mmendment and restatement of the Certificate of
State of the State of Delaware in connection

f the Corporation’s corporate Bovernance

including, but not limited to, the possible reduction m size of the Board of |

B-3 |
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Section 6. Qualifications for Elective Office.

(8)  Nopersonshallbea candidate for a non-resident Full Member Diirecrorship
a5 debned in Article SIXTH of the Certificate of Incorporation urdess that person:

(1)  Lias been 2 Full Member for ot least three months immediaiely
preceding the deadline for petition candidacy as specified in the Bylaws;

(2) Remains a Full Member thereafter through and including his
election: and

(3)  Has prior supericnee in the fitures TQUsTY.

(b)  No person shali be a candidate for any other Directorship or elective office
required 10 be filled by a membcr unless that pexson is a member at the time of standing for
clection and has been a member of the Comporation for at least ane year next preceding his eleciion.
Norwithsianding the foregoing, t0 the extent a candidate for director is required to be a Full
Member, such candidste may count Gme as an Associste Merober towards such onc year
obligation.

(c)  All Directors and membets of the Nominating Committee Tequired fo be
Full Members, which inclnde {he Chairman of the Board and Vice Chairman of the Board elected
priot to the Required Approval, or Associate Membess of the Corporation, shall remain as such
{hroughout their rerna. Al Directors and members of the Nominating Commiittee shall be referred
Lo Bs the "elective officers.” PMotwithélanding the above, 3 Director who is required to be an
Associate Member and has complcted at least onc and one-half years of hisher cwrent term of
office mnay continue in that office of Directar for the temainder of that lerm provided that such
Dirsctor continuously rermpins cither an Associate Member of the Corporation or a Full Member of

the Cotparatian.

(d) Individual delegates of memberships who do not separately hold in their

owp name a membesship of the appropriate clags are not cligible to be an elective olficer as
defined in M@M Members shall not be incligible for clective office or for

corainittee appointmexts based on theit having delegated their memberships.

(¢)  For purposes of Arficle Sixth(c) of this Certficate of Incorporation,
~independent dir¢etor” means a person other (bam an officer or cmployse of the Corpuralion or its
subsidiaries or agy other individual having a relationship, which, in the sole and gbsolute diseretion
of (e Board of Dirsctors, or in the case of 3 nomines, the Nominating Cormmittee, would interfere
with the excreise of independent judgenaent in ¢carrying out the responsibilities of 2 Director. The
following persons shall ool be considered ndependen.:

(1)  aDirecior who is a member of, or emmployed by, the Corporation or
any of its affiliates for the cusrent year or any of the past three (3) years;

(2) o Dircstor who accepts any compensation from he Corporation of

B-4
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any of its affiliates in excess of $60,000 during the previous fiscal year, other than
compensaticn for board eervice, benefits under a tax-qualified retircment plan, or non-
discretionary compensation, or who primatily perforpas services for the Corporation n &
capacity other than as 2 Tember of the Board of Dixectors;

(3) a Director who is a rosmber of the immediste family of an
individuzal who is, or has been in any of the past thres years, cmplaysd by the Corporation |
or uny of s affiliates a5 an executive officer. Tmmediate family includes 2 petson’s |
spouse, parents, children, siblings, mother-in-law, father-in-law, brather-in-law, sister-in- ‘
law, son-m-law, daughter-in-law and anyone who resides in such person’s home;

(4 = Director who is a partner in, or a contralling stockholder or 2a
executive officer of, any for-profil business ergapization Lo which the Corporation made.
ar from which the Corporation received, payments that exceed 5% of the Corporation’s
or busincss orfgamization’s censolidated prots TeVEMCS for that year, or 5200,000,
whichever is more, in any of the past three years;

(5) 8 Director who is employed as an executive of another entity
where any of the Corporation’s execulives -scrve on that entity’s compensation
commitiee; and

(6) & Director who is a0 officer, principal (as defined in the
Commodity Exchange Act and applicable Regulations promulgat=d thereunder) or
employce of a firm, which holds a membership either in its own name or trongh an
cmployee on behalf of the firm.

Section 7, Blective Officers,

(a) Uniess and until the Required Approval occurs, the following provisions
shall apply:

(1) At the first Amnual Election following the Dffective Time and al ‘
every second Anmual Election fhereafier, the mermbers of the Corporation shall elect as an 1
officer a Vice Chairman of the Board. |

(2) At the first Annual Election following the Effective Time and at
every third Annual Flection thereafter, the members of the Cotporation shall elect the
following as officers: three Directars who shall be Full Members (including at least one
poneresident 2s defined in Arficle SIXTH of the Certificate of Incorporation) and one
Dircctor who shall be an Assoriate Member (and who shall not be 8 non-esident member
zs defined in Atticle QIWTH of this Certificate of Incorporation),

(3) At the first Anral Election following the Effective Time, the
members of the Corporation also shall elect, for 2 two-~year texm, one Director who shall
be a Foll Member and 2 pon-resident 28 defined in Article SIXTH of this Certificate of

neorporation.

TRADEMARK
__ REEL:002961 FRAME0437



. >0CT.21.2004 11 24FM FOLEY & LARDNER

o

NO. 2162

(WED) { 1. 14' 01 16:57/3T. 16:61/X0. 4861863756 P 15

(4)  Atthe second Armual Election jollowing the Effective Time and at
every second Annual Election thereafter, the members of the Corporation shall ¢lect as an
officer 2 Chairmuan of the Board,

(5)  Atthe second Ammuzl Election following the Effective Time and at
every third Annual Election {hereafier, the members of the Corporatiun shall elect the
following as officcrs: Threc Dircctors who shall be Full Members (nclading at lcast one
son-resident as defined fn Article SIXTH of this Cortificate of Incorporation), ene
Director who shall be an Associate Member (and who shall ot be 2 non-resident member
as defined in Aricle STXTH of the Certificate of lneorporation),

\

{6) At the second Aunnual Elecfian following the Effective Time, the
members of the Corporation also shall eloct, far pne year temis, twe Dirceters who shall
be Full Members. !

AE the third Aymual Election following the Effective Time and at
gvery third Annual Flection thereafter, the members of the Corporation shall elect the
following as officers: Three Direclors who shall be Full Members (including at least one
pon-resident as defined in Article SCXTH of the C:cn:l'.ﬁcalc of Incotporation).

(b) The following provisiogs shall :apply whether or nul the Required

Approval has occurred: .

(1 At the first Anmuzal Election following the Effective Time and at
cvery third Anpual Elcction thereafler, the members af the Corporation shall elest B8
officcrs one member of the Nominating Committee who shall be a Full Member and one
rpemmber of the Nominating Committeg Who shall be an Associate Member.

(2) At the firs\ Anoval Blection following the Effective Time, the
mernbers of the Corparation shall elect as an offjeer, for o two-year term, 0DS member of
the Nominating Committes Who shall be a Full Mamber.

(3) Atthe second Annual Bl ection following the Effective Time amd at
cvery third Annpual Election thareafter, the members of the Corporation shall elect as
officers Two members of the ‘Nominating Committee whe chall be Full Members.

|
(4) At the third Anmnnal Blection following the Effective Time and m
every third Angual Election thereafler, the members of the Corporation shall clect &s an
officer, one member of the Nominating Committes who ghal} be a Full Member.
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