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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER AND CHANGE OF NAME

EFFECTIVE DATE: 11/13/2001

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Board of Trade of the City of 11/13/2001 Corporation: ILLINOIS
Chicago

NEWLY MERGED ENTITY DATA
Name Execution Date Entity Type

Board of Trade of the City of | 11/13/2001 Corporation: DELAWARE
Chicago, Inc.

MERGED ENTITY'S NEW NAME (RECEIVING PARTY)

CORRESPONDENCE DATA

Name: Board of Trade of the City of Chicago, Inc.

Street Address: 141 West Jackson Boulevard

City: Chicago

State/Country: ILLINOIS

Postal Code: 60604

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 1 N

Property Type Number Word Mark Q

Registration Number: |2371647 WINJAMMER 8_
S
&+
o
@)

Fax Number:
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 7739662730
Email: mwitsman@norvellip.com
Correspondent Name: Matthew Witsman
Address Line 1: 333 S. WABASH AVE.
Address Line 4: Chicago, ILLINOIS 60604
NAME OF SUBMITTER: Matthew D. Witsman
SIGNATURE: /Matthew D. Witsman/
DATE SIGNED: 07/20/2020
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ORAID OF SEINNaE
TERY OF xrary
,B.I'%"“‘,sz OF CORPORATINES
FILED 04:30 B JLAILOROPN
SIOSIRETT E&‘Sﬁt)e&

AMENDED AND RESTATED
LERTIFICATE OF INCORPORATION

OF

BOARD OF TRADE OF TRECOITY Oy CRICARO, TN,
{Origlnally srporated o Mey 13, 3008
uRgor the mame Delowars CBOT, Ing)

HIEST: The nowe of the comparttion is Bored of Tonde wf the Clty of Chieugn,
Inc. {hereinafier refored o a8 the “‘ﬂzrgmamn“?

SECONT: The addrsss of the repistoned office of the Losporation in e Mate of
Dedasars I § Bast Voockerman Steest, fo the Gy of Divver, County of Kont, Dolovans 15008,
The name of the registered agwnd of e Lrporation at sush adidress & Navonal Regisersd

Agosrs, Ins.
THIRIX Uhe notere of e business of ¢ farpoate o e condustad oy promated by
the Corporation sra

fa) o omeinign s covmensial maimag:.f 10 SYOLIT :mvmmzig I e oustems
st e of merchapty; to lossloste principles of justes mci Sty i rads w faeilitate the
spoedy adfustoent of busioess depotes to woquire and disseminate valusble commencial and
scomornic information; and, generally, 10 seowe 0 it mevbers the benefits of canperation In the
furthuvance of their logitinals pursuits; and

W engRes {n any ot fewlul ot op activiey for which corpoaations ey be
omanized podey Gie General Corporndon Law oFthe Siue of Defuserre fihe “}Z‘i\iﬁﬁ? 1.

FOURTH: The Corporation s not & profit and shall have 8o authoriy o s
copitef stock, ANy ametdment, sleration or repeal of this Antinls mmam shall requive the
sppreval of the Bowd of Divectors and the alliemativs vobs of e monber in sctordance with
Fahinit 4 to this Amended and Restuted Centificate of Iocorporstion (oacloding ol sobibits, the
*Ceritficate of Incorporstion™), wikeh exhibitshall be s pwt hrwf

FETEL The weonsoand condidons of mumbership in e Corporation, ocleding,
witheur Hmitation, Herights and ohbipations, incleding trading zights and privilages, of merbere
{fall, sssowiaie or wtherwise), moxher foms, mwrbershdp intersst holders, delogates and o8
awtegerive ol classes of meanbenipy and othier intvests fo the Corporation, shall Be w
provided in or purseant jo this Caetificate of Tnsorposetion, Exddhi A herelo and the Wlaws of
the Corperation (ncleding all provisions inverparated therein by referancs, the "Byleed™). Bach
person or entity ihat held any roemburdtip o aﬁm fterest i the Board of Tratde of the Tty of
Ciisagn, an Thnels norfrprofls corporation (P00 CBOTY), bronedintedy peior w the mevger of
14 CROT with aud inta t%a%:' Cosporanon {he "Meoger™), shall hold such mm&m?&gz or oty
fderest in s Corporativg fooedistely Rllowvlng he Morger, subieet to iy Centifoste of
Incarpondion aud the Bylaws, Ruks and Regolations {each 3y bersioafler defined) of the
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Lorpersian,

This Cotificate of nvarporstion and the Bylows oy by amended Gom G w
trng 1o provide foo ont o mnove addidondd dasses of menbers, pepubetship o olher intorests,
with sueh temay apd condittons, fucluding, without Hentntion, vighis and obligetions, nchading
wading vights and privileges, voting wights for no wotng «dghtel and other guaiifiostons xud
powers, some or Bl of which may vary 83 hedeon classes, as may be pravided for hereln or In
the Rybews, Aoy sioh snendoaent 1 this Cortificate of Incorporation shall vequire the apgroval
of the Board of Diiveetors and e affirmative vote of the wembies It sscardancs with Exhilit &
herato.

: BEXTH: () The tesiness sud affies of the Corporation shall be maneged Ty or
under the diveotion of  governing body 1o be knows &8 S Boaed of Divsctos.

(5} Except a5 oterwise provided b Adwde Shil{cl of tis Cenifieate of
Ingomporation, the Bewed of Directors shat! be compdsed of the following cightesn meutbhers (6
of whomomay bevelerrad 1o hevotmaRer g “Theatton™

£ the Vice Chedvman ofthe Bosnl;

{3 the President of the Corporation {who shadl be 3 nom-eoting
Direciorh;

() nine dected Dirsctors who shell by Full Bembers of W
Covporaion and of whom ot Tesst dwp shall be non-resident {defrond for parpesss of this
prowision 38 & puscn whose ondingry place of busghest or ecaupation e Jossted wore
the fofty sadles fhon the Coun House of Tlook County, Tinolal;

{5} fouw nernsember Directors, and
{8 ewo Directors whe shall be Associnte Mernbers of e Corporation,
€] On s after e Trse Somnal Bleotion (as deffosd In the Bylaws) fullowing

memmbursie spproval of & restrcvering of the Comporation persiast to Which nusmbers wil
rocaive stock frsund By the Cerporation ur 1 holding company that helds, directly orindirenly, 8
membership or other interest 1 the Cerporation (e "Required Agproval’), the Bud of
hercrnafier @ “Darestors ™y

(13 cne Dirgowr who shall serve 55 s Chabruen of the Board

€} ome Divector who shall netbe subjest o any gusltficetions ;

{31 HveDirectors who shall be mawbers of the Corpsation: snd
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() ctwo Dirsois who shall be Wedenendent Slrectons® s that toms i
deffnnd in Secvon ol Exhibie B o tis Dorfifioate of lnsorpeoatinn,

The provisions of this Asticle Sixb (¢} shall be of o force sndt affiect unless ang
s the Bequired Approval soves,

() The teay of office of such Direntors, S menner of thelr nomingtion,
slegtion or wppoiminent apd other tooms and conditions of helr sevive shall e 28 provided
fevein and o Exbibl o Uus Ceifioats of Tncorparstion, wigich oxXhibit shall be 2 part hewsod,
s i the Byhews, »

SEVERTR: The Corporativn shall heve Brlaws, which shall include the Roles off
the Coppration (the "Rulse™), relating o the bushess of the Queporation, the condugt of it
aftade, s 156 rights or powers or e rights o powers of s menbers 3ad other fitersst holders,
Disogness, offfcers, smployees, agents or offar porstns heving dealings with the Comeation.
The Ruldes shall be st forth 1, or eompiraied by reference inde, the Bylows and shall be ¢ pat
thevesd Th Bylows and the Rubes may be sdopied, smended or repealed by the mombeeship i
the warmer provided n Ss Cortfloste of Incorporation xod Sxhebit A hevews, The Boxd of
Darsctors may adopd, smend o roped Regulations of the Corpavation {the "Regulstions™) not in
aomflist with the Rides, which shall heve the bluding effex of Rulss, By mjorily wote, the
Board of Divertons muy delsgste, t pacticaler commitiess ap designaed by e Bowd, the power
1o sdopt, amend or rpesl Repuletims, Applicents for memberstap wnd any possa or sty
holding sy mexnbership or ofier ritrest i the Corporation shail be pequired o sign 3 weilten
agresment to ohserve md bs Bound by s Cottificste of Incomposation sl the Bylaws, Rulss
and Redations of the Corporstion, 8 cuchunay B smended from thoe to time, :

EIGHTH: Ay poson or entity holding sy mamburship or other jalorest {n the
Corpravation shall bold such mernbership of Interest sublect w this Cenificaie of Incorporstion
and fie Rylows. Rules snd Regulstions ofthe Corpurstion, ay wach ny be amended {rorm Hme
fee, and shall be reguired W vomply with sil requirsrmenty barsof aud thoreal, tduding,
withont Grdtation, the poquirements relaling fo provetds of monierddp set farh 1o Rude 23200
{as the same may be anunded Som e w kel

NINTH: The Merger of Old CBT with and dnte this Covporation shall have o
effent on any rights related to the Cldcage Powd Optisus Bxchange, fnoomerated, luchding,
withow Beniteion, the tights provided fn Rule 210.00 {as the samme may be anended from mms w
tine), held by suy persan oy sutity hobding any werahership or other lnterest in Uie Corpuration,

TENTH: A& Directer of the Cogporvaien shall not be personally Jable 0 the
Corporation or 115 members for ronetery damages for beegeh of Hduwsary eim:g L ﬁireatgﬁ
except B ability () for any breach of the dury of loyalty to the Cotporstian or ity Terbers, (8]
for acle of omistions ot i good Rtk or that involve dmentional misconsdut et & ksowing
alaton of Yaw, () nader Section 174 of the DGECL, or OV fur oy transiction Hom W%m,h
such Dienstor derived an dmproper personal hencfis. I the EIS{:L :,, ‘_mﬁaﬂﬁ&? fe authoeize
curporste scting fander siieinating o fmidng S personal hebriliy of Queciors or ks of
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the poverning body of 3 pon-stick &mﬁfx@m then ‘Ehe Babahity of snch Director shall be
elivrinated or Hmited to the Rdlest extint pernited by ®e{DGCL, & 50 anseded, Sy repesl
modification of this provigion shall not sdversely &ifﬁﬁ§ sy right or peoteetion of @ Divester
exizting & the tme of such wepeal o modifination, For puposss of this Awicle, the nom
*Lirecsort ahall, o the fullest extont ponmitted by the DGUL, inclnde any person who, purstant
by this Contifieate of Incorporation, Is suthorized 1o exeroles or perforn wny of the powas of
duties otherwise confsed upon ¢ bord of Sirectoas by thé DL

SLEYENTL  The provisions of this t,e:mﬁe:m of [novepeeation may be
apended, aliered ov repealed ﬁm’m g to Bme i sccdrdunes with Deleware law, provided thae
ary Such smendmedd, dlteration of Sypeal yaust be %;}gm%’ﬁsi by the membership in the manner sot
firpth heredn and 8 EX0gbE A hmm

I WITNESS WHEREQF, thiz Arnendad and Resmeed Covdfieste of Incorporation,
which restafes nd bregrates sad Ruther anends e pmwm of the Amended wod Restwred
Certifioate of fomportion of this Coporation at heretolne fo offiel, wal which hes beeq duly
adopted it sccordanes with Sections 242 and 34% of the I:mkma Geggeral Corporaton Law, has
peen excowiad by 2 duly swhorized offiver of the Corporaton this ‘g;& * day of Moverber, 2001,

'

BOARD OF TRADE OF THE CIXY OF
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EXIBIT A

The rights of mendbarg and other intenet holiers by the Compevetion shall be
subsjoet te the fellowing provisians:

Segtianl. Taoms and Cordivhons of Memberhip, The tems sed sonditions of
remibirship in the Corpotetion, including, withowt lmmatien, the right snd oblusloss,
includivg rading rights and poivileges, of members (Fall, sssoviate or otheredse], member S,
resmbersbip intevost holders, delopaies sod ol votegnnes snd slusssy of nusenbrersirins and other
inlevents In e Ceoxpurstion, shsll be s provided in e Cortifisate of Iasorporation and s
Exhibit & wod mothe Bylews, Fodes und Reogulaions of the CorpomBivn, as tesh may be
soended frovt tims o fme. ,

[ NP A

Theten Procoderns Members shall vole to slaet porsons to serve
e Boie - weoeais S ooonlomisg Sovsraittee 29 fOlows. The clection of sk pamsons
shall be fn chevge of sellers appointed by e Chadonan of the Bowrd. 11 the Chadrman of the
Board sppobuss a¢ telly = vunrmember ampleyes of  mombey, the movaberr shall roguire suck
svployes to serve us teller uptm the stabliched feoms, ALl voles 2had] be oast by soort ballon
Mo rosmnbor shall vorr oho i aet In good standing with the Corporation.  Mexnhors sony viie by
restl In g Armusl Bletion in e marmey presoribed in Sealiop 4 of this Eshibr &, The
pontions of ballotx oo which vouwss see sest for Dirsctors and op whish waes are sag for the
Nominating Cogunidtee shall be refected Wnlese siich portions s morked S ¢ A0 tokar. The
ke shall recolve tie halloly swd place the some 1 the ballot box, and shall kotp o ot o the
wmerbers voting. Al the dlecting, the sdlars b covat the bullots wad repst t Gt Chtlonan
uf the Board the names of the porsons sleared. The hellots shall be prosurved for oo mondy,
and, upon Tequest of say loterested party, tie Boand may verily the onrrecuiess of the retums.

O .

chonioe of eleotive offices i b ws

sary. The eols reguired &t e Anpusl RKlectisn for the

specified in this Seotitne

) Claloman ead Vier Chalnnon of e Board. A majerity of aff vows ooyt
shall be necessary 1o elent 3 Chatrman ofthe Board and 1o slect 3 View Chatoman, Wno candidate
recetved 2 msjorite vate for Chalos of the Bowad o for Viee Chaloan ¢ he Anvedd Election,
anerher hallot shall be taken Sftees duys luter; and IF sy there shadl be o falbors to cleet, 3 thivd
ballot shall be taken on the BReenth Sallowiog day, when g phaabity sball dlest. (1170000

& Direchs. A plarslity of votss shall vleet the Directors who aee vequired
& be Full Monbers of the Cetporation; provided, bowever, that i nooe of the cendidetss for
such offices Teceiving & pluradiny of votes is @ pon-residemt meraber, the non-nesident mz’,ﬂzé:at@
seceiving the Margest ot 86 among all sop-wesidend candidates shall be slosted Dipettos, & im;
of the residers candidate reneiving the Jowsst winning pluality. A plorality of votes shall elet
the Direotors who are resuined to be Assagiate Members of the Corparstion.

TRADEMARK

REEL: 004032 FRAME: 0288

i S A P R S R NS P A i i < S

i wdnids o e i o R R

r i o



{&)  Othor Bleotive Offices. For ) othey tonive offises, & plurdlity of vates
shall clest,

Seciog 4. Voting by Mailo Ar the Anveal Bleclion snd 3t &l balleting on
propositions submdtted fo ¥ vore of the rouubers, members may vore by mall by delivering a
proxy te the Secratery of the Corpuration, or any other person of peveons designated by the
Buaed of Directors for these purposss {oslectively, e "Frony™, & e manver heeafier
provided. Ar least tom duve prioy to the balloting, the Prowy shel] send to sach member O
proxy baltor (a "Peaxy Bullor'y with which the metaber var sppoint the Proxy a8 proxy and dircct
the Troxy how to vols; and {2} % copy of the proposition(s) on which a vote is 10 be taken, Any
membear Who 56 desiess may mark and wievnts the Proxy Balled snd dediver o maif 8 to 1he
Froxy. The Proxy shall deliver all such Praxy Ballots & the rellees in charge of @0 ballating, and
the tellers sl indicate which memburs bave submiited Proxy Ballots, The Rroxy shall east ane
or wars dallots o voly, a5 proky, &8 diveorsd in the Progy Ballats, Mo baliots mieeived sfier the
polie have closed shall be contted,

The laest duted Proxy Ballot of 2 given Toember delivered o weostved by mal
shell be the Proxy Ballet follrwed by the Proxy with reopect to such membsr, A member con
yevoke & Proxy Rellot by voting In pevsoty.

Section 3. Amesdrosnt of Bylaws, New Bylaws snd Rules may be adopted and
sxisting Bylews and Rules may De amanded or mepelal by he monderdip. Proposed
anendments may be recommendad by the Board of Direciors and, upon siweh reccoomendation,
the Chadrnan of the Boand shall oull for 3 special medning of the membseshiy 1o by held ot less
than ton days or meors thars sinty days after the proposed smendment shall heve been posted upos
the bulletin bosrd (which shall not be later thaxy the date Proxy Ballots aro seat 1o vech member
nd notics dherol shall have bova bent fo the members. AN votes shall be casd by Proy Balle
pursoant 1 Seotinn 4 of this Exlebil & o olhierwiss fn parson of by proxy. For sush priposed
senendment 1o be approved, o Teast 300 voles mugt be sesr, with 38 Jeast 3 nanjordty of nuek vores
botng cast i favar of the ameniment: ¥ levs than 300 voles sre cust, pach proponal chall be
resubmitied 1o (e weanborskip o acordines with the procedures set forth in s Segtlon 3 of
this fodibit A I owenty-Hve menshies or nere petition for 2 special muesting Ror the putposs of
vating upon auy proposed ammadment, the Board of Directors, within thivty days o st the next
regulyr Boand of Direclors meating, whichever {s soowse, shall tithor approve and resomanend
the propesed appendment s call for o spevial westing {9 voRe Yoo sk amendment, of fepar
1o the petitioners the reasea for iis Hupprovgl, I, within thinty days after such disapproval, one
handred members oF more petition r 2 specdal meeting for the parposr of votdng gon sech
proposed mmendmeny, ¥ specidd motting sball be called for in axcardance with the procedures ser
forth in this Sastion 3 of this Badubil A & fhwugh fhe proposed amendmont had been
reponnended by the Bosrd of Diresters.

A petition for 2 special mesting fr the purpose of veting apon s anendment whicd an the
opinton of the Bowrd of Direttars fuvolves the same of substantislly the same sibjoct maller &
has been sulamited by 2 vote of the megbersbip ar 2 specisd mesting ab which &t Joasi 300 waies
wore casl ul any Ume within the twelve monds immedistely precedmg the revapd of sugh
petition by the Boaxd of Dirserors shall ruguire the signatures of ot Jeast one hundred mezabers,

A2
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The Bowrd of Direstors shall watlin thivty dayy or of the nextrepuler Boasd of Directors smesting,
whichever Ts sooner, e approve sl recommend the proposed amendment and call Hr &
specky mepling 10 w0 upon such acendment or foport to the politionses the roasen for fis
Sasppoovel,  TE within thirty days afler much divagprovel; tey hundred and §fy menbers or
wege petion B v spectad resting for (e puepose of voling wpon such propossd amendinent, &
special mesting shall be called for is Hie manner 2 though the woposed amandment had beey
recovmended by the Beend of Diverwors and, for sech anendment o be spproved, ot least 300
ontes trrest be vast, with ot Jeusl tvo-thinds of susch votrs being oust Jo favor of such amendinent,

Every potition for mmendumient shall be sipned and daed by sach pedtioning member. % hall be
considered an aer detnimenial to die wilfars of the Corporation for agy meanber fo sign s pedtion
far o spectal meeting &y The purposs of 3 vols o an smepdeent dospite dsxppooval of such
amendment by the Board of Dircetars unless aud walil S Board of Divestins shall actually have
disapproved submission of meeh arosadment,

Sectign & Arvesdment of Amendinent of Bvlews. Dudug e peried of posting
of an smendment W seoordancr with Seotion 5 of o Bebdbit A soch amendment wmay be
smepgded w1 » special mecting held for that purpose i€ the amendment to Ge proposed apendatest
15 mpproved i s voto of the membendip In which 2t loasr 300 votes are cast and o heest =
srajority of sued vires e wad In fvor of G amendmest 1 the roposed anendment. 3 ihe
proposed amendment 15 s amended, the smended amendment shall then be posted or at less
ten duyx before subsoission to the mombardhip for vole =i 2 special mesting,

Secion 7. Othes Propusitions For vide By Mrathops. Ay proposition which the
Beard of Dirsctars veders subonised to 3 vole of the wermbers may be so whomiited i secondsons
with the provisions of s Seitien 7 of tis Exhilds A wnless provisfon for such 2 sebmission i
spevificelly provided by seme cther provishon of e Cutifions of losarporation or Bylws
Sech & propasition mey be g avendment 1 the Corporation’s Ciificate of Inoorpacation, or
may be any ofher propositon which by Jw or by the Bylaws o1 by the Regultions w by ovder
of the Roasd of Directors for any ather reason i required o b so sobmired 1o 2 vote of e
members,  Any neber of propositions nol exceating five yy be sebmitled consurvently ©
such & vote of the rmanbers,

To submiting any proposition 1o 2 voe of the members, the Bowrd of Divectore
shall adopt a resolurion sening forth sweh proposition, recommsnding it sdoptiog and ardering
1o he submitied 10 2 Yot 2€ 2 special mesting of fe members. Thersupos, the Cheleman ofthe
Hourd shall eanse fuch proposition o be posted upan the Inllefin hoard of the Corporation and
shall anlt for o speciel mesting upow the propoaiton on 3 day 10 be fed by e Chalnan of te
Board, witick shall vot be less then ko days or mae then shaty days adrer the proposition stell
have hosn posted upon: the bulletn toard. A netice of the date and tame of such special wesling
shall be ghesn by mall © cach member 3 Izast ten days In advanes of the date wpon which such
Ve i to be deket. Soch notice may be accompanicd by & letter from the Chalnman of the Bosnd
o such form and with such content 83 the Board of Thewotors shall approve. A form of Proxy
Rallor sstfng forh the propositionfs) to be voted wpon and providing s appropiste spase fr
use by the member i veting "for® or “agahnst” the proposition shall be supphed fo each member,
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Any such proposition thus submitted to & vite of the murmbers dull be doomed
adopted i &t feast 300 voles ghall have betn oxet Su fhe speoial apeedny and & mddority of the
votes thas cast shedl freve e fn faver of the sdoption of the propositicn.

Seetiog 8 Vntne Riglts. Bach Fell Meather shall be entitled 1o one wits vo g}

mmm ik pre zulyet 30 8 wte of the goneral pombenbip. Buch Ascocists Momber ghall e
Heded 1o one-aixth {16} of oow votw on sl matlnex thay ove subiiset 10 avots o the el
membmmm Unedd guersndered fore an Sasosiote Mambership, ne onehalf (12} partistpshiong o
mrltiries sherced, shall hbve any voting righte. In addition, £AORPL 35 sthorwiss provided herein,
e other msngber oy Memberchip Titerest holder (s defiped in the Rudexd shadl heve soy vodng

nghis,

Ao
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STWWMITH
BOARD OF DIMECTORS

The Beerd of Directors shall he subjoct 1o the provisions sot farth badown

Section 1 Chalomen of g Bosnd. The Chalomas of the Boxd shall be the
presiding wfficer of ol membership asd Board of Divestors mestings and shadl enercien such
powors and pecform such duries g gensrally apperain w that office. Swldent tu the spprovad of
the Board of Diesclasy, he roay appoim special somoneass and i other conunittasy where the
mathod of sppoiatement B wed otherwise provided So, uud may tenpengadly 81 any vacsney In
any sppolative effion oflier Shag pon<axember Divsctos

Sectlon . Vies Chaiomag, Ut the Sy Annuad Blsetion fllowing fhe Reguleed
Appreveal, e Vies Chammmn of the Bowd MVice Chaleman™ shall parform the duties of the
Chalvsan of the Board in Ry abeenion o dlaghiiity. In the abhvonse o dlsabilivy of e Chaimuan
of the Boged and, to the axtent the Viee Chatrran remains ma sleotive offive, the Vies Chalrmaes,
thie Board of Direstons way chooss waporarily an Acting Chabomen of the Board,

Seetion 3 Prediden. (1) The Board of Divsveon nuay glest 2 President of g
Corporation, who shall be & pon-wmembey, by the affimeative vore of &t Tt two-thieds of the )
Bosrd of Directory () the Poard of Direcions 5 sxpressly suhorbesd, by such affivmwtber vate,
e fix the comprasation of suck Prosident, w proserihe the dades fo be parfownsd by b and o
preseribe & tonure of office which tevare chell be subjoct to feminstion for good anse o
stherwiss, by & vote of not Tess Thap eevoethinds of the full Board of Divectorsg and {3 the Bosed
of Dirsctovs by atpressly sulbonzed to defepate to the Prosiden foll power to csory on e
dy-to-day rativities of the Carporaion, reserving o itself it such tuse e sushorly to roview
the sotivitics of the President and to deteanine Gie pulivies ofthe Corparation,

Ssction 4. Prowidents Thuder. {1} The President shall Yo the Chied Exvontive

Sieer of the Corporatios rogponeidle 1o the Bowrd of Divedtow for the samagemont and
adrainistrazion of its busioess affaing (2} be shall serve a3 chlef Kalton botwea the Corposation
and fae pabls, fmehuding fedead, stste and local governmant agevcies; (3) he shall bo a
remevniing Diveciir of the Corporation shd 2 nonvoting Mmember of the Brecutive Commities
and shatl be included for parpessos of deermdning whether 2 quorum of (he Doand of Divecvors or
1he Brecuive Corgnitior {5 aclieved; (€} he shall be an o3 officls nugevnting msester of off
sppointed and speaial someaiitees of the Cerporation of widch be is aot » regelar memben {8 b
shall soploy such subordbate sdudnismagve personoz! a5 Je ey detenniu fom fme {0 Gme
ave yeguiresd for the offiglent manggement and opsetion of the Corporation, and shall establish
e qualifications. duties wnd responsibilifies of 2l eubondinets sdiniplsrative perstrmel; (6
sabjest 1o the approval of the Boand, ho shall fix the compenzation, lenms asd conditions of
graplaymment of 2l subordinate administative personnal, and pay tecnnte e m:p&gﬁnfm af
such persermal; (1) be stll sopurvize the antivities of the Departmens of the Corporstion: {§) he
stll exenute df oomrscls oo bebalf of the Corporstiong (9 he shall not engrge v auy other
business during Rig mopnbonsy & Prosident, mow shell he trade for g odvn scoow or Hr e

B-3
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geconnnt of ofhers It auy wommediy whish it baded oo the Bemd of Trade of the ity of
Chicage: and (307 by his seceptanes of the office of Pressdont, he sball be dovrsed © have sgresd
and he shall bave sgreed o uphold the Cxraloste of Tpoorporaion and Bylaw, aad e Rules,
Rxgulstions end Inlerpratations, of the Corporstion, The Bosrd may confir upon the Presiden
auch other sod additfonal dights and reoponsitnlilee av i ey dosm warninnsdy, movided,
Bowesn, that the Boad shall not eander spor the Provident the power fo Srpdate the policies
of the Corporstion or & take dissdplimary sotion, ebitate dispates or adiust oladoss agains
members except in s capaeity & Threcior upon review of such maltiers,

&iﬁwl 3 ﬁ@“ﬁé@ 3;»5-:‘“

{2} Faemt us othersize provided fn Beclion 300 of Oi Babibit B, the
following provisions relating o tanre of tffics shall apply:

e ol Ei%e.

{8} The e of offics of the Ohaloman of Sy Bowd and e Vien
Chabman of the Reard shall commence hamadinisly following the Aowmeal Blection (as
defined in the Bylaws) arwhich he or she is elecad and wilt expivs 2% the second Anmesd
Tlaction therealter.  The form of office of sach dlested Divector shall comimsnes
josnedizialy Hilowing the Aunuat Flechion st widel b or she is deoisd and wall sxpire &
fhe thired Avennad Dlection thorsafler, exoopt @ provided in Seoniag 7 of this Behitie B In
adidon, exch nonamemnbe Director shall be worninmted und sppoinied pursiand $o Sectitn
Stad4) of this Bxhibt B The toon of the office of ssch mvansbee Dircoter shall
rorpenes ingnediawly hilowing the Arcus] Blecton designsted by the Board ® e
bepinaing of tds o et e of office and will egplie ® the fapth Awual Klestion

) I g vacwmey conws i e offics of nonamember Thrscior, nuch
vazancy will be Slled by 2 suscessor moninated s approved prsaent to Seclon 300 of
this Behibit B The suseessrs nosmendey Diecler will ke office &t the menting
following asprovel and shall Jold offien foo S remaloder of the applicable furyenr wem.

{3 Mo momber shalt be gerted by the membees of the Corpoention 4

mory e

. Theee cosseoative teo-year torms 38 Chanman of the Beard; or

- Theve conrecuiive teeo-veur touns as Viee Chairoan of the Bosed;
gr

- T comecitive thse-year tonns as dected Directar.

The forcgoing term Yt shall apply sepaxately snd Sistnetly w0 ench of the spesified
slective affices {Le, Cheirmsn of the Board, Vice Chalrman of Gue Board, snd elevted
Divector). R addition, any e served in osvbsteially e samo office with
predecessors fo the Corporstion shall be counted for purpasts of the forggetng tomn
o, A ey who bg veashed = consecutive o Bmit in wy one of the spesified

TRADEMARK
REEL: 0020332 FRAME: 0268



siective offives ghall not thoreby be hudighle fo wlection 1 wny other glectve office ua
the Board,

(4} The names of sl csudidaies fv the nonmember Drestore’
positisns shall be submitied to the Corporation’s Mominsting Conmittee. [t will be the
responsibility of the Noroineting Conuninee 1o review the gualificarions of e candidates
and present to the Deard of Dirsctins the sames of thoss candidstes which e
Norninating Commities bebisves e bext quslified to suve on the Bonrd of Tirectus.
The Board of Ditectors will elest candidstes foom amony thow subndlted by de
Norinsting Committes whick the Bewd of Direstors bolioves zpe hegt quaiifiod ro serve
e membseship.

(&)  Cooendaler the fimt Annual Blection fllowing the Beguired Approval, the
provisions of Secting (&) shall ke of no frther force od ekffxt:t E5 zbf.s following provigns
selating 1o s of offies shull 2pphy

(1) Bxoept s otherwise provided in Section S(hi2) of tis Bxbibil B,
the terve of eash Divertor in office branediately prior to the Sust danual Election following
the Raquired Approval shadl expiee o compontion with mosh A Blection

7 Nowidetnding enthing alse sot fxth in this Ceniifioste of
Tneorpomation, He position of te Chaleman of e Board shall not be dlected 3f the first
Anmual Blectiog following the Reguived Appeoval but rather shall be hald by the peton
whe held the office of the Chalnman of the Bowrd immediately prios 1o the S Snwmel
Blogtion followiing the Regnired Sppronvgl

(3} Haveps ns stherwise provided in Section SOKAY of this Bxbink B,
zach Diventor olovted In conpecgon with the ot Avone) Blocdon Rllosing the Reauired
Approval or theveafter dhall Bove o toum of office St will comupense unmoliately
following the Annogl Blection ot which he & shs o slested and will gapire of the fiest
Ancpsl Blechon ollowing sweh Divestor’s slection. There shall be go Jimit o the number
of termns 8 Divrector miay seprve o1 the Boant of Directars.

{ct I a vacauoy osowrs in any elective offive dos to desth, resignation of siher
reason, mch vacaney may be Alled by 2 suceessor sloored by the Bod of Directors o serve untit
the nex Amued Blection or it his o ker suceessor is dested snd qualified. I any Perector shall
absew msslwithont an sxetuse Hum six conssoutive repalar megtings of G Dosrd of Diventors,
s o ber of Boe may be declsved vavant

) Far puaposes of this Centificats of fnoorporaion, the “Eifective Time™ shall
mean e offective tme of U smendment and restmement of the Centificale of
Taeomeoratian f be Flod with te Semetary of State of the State of Diclavers In conpechiog
with the medemization of sertain wpscts of the Corporation’s m@m&: govamansy
srocture, Including, but nod Bamiled 1o, the possible reduction in size of e Bowd of
Drirectoss ftom 18 divestors to pine divegiorns,
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{3} Napereon shall be aoandidate $or 2 sonvesiden Full Member Divecroeship
ag defiped b Artiele SIXTH of the Cotificat of Deorporation wiess it periug

{1} lias beom s Full Musher for of least Seee months dmmodintely
propeding the deadifine for paddon candidasy sx speiRed i the Bvlaws;

(3} Rewsins a Full Member thersafter Gwough mnd incleding his
eloetion and

(3} Hasprier sxpericnce in the ftumes fndustry,

& Mo person shiall be 3 candidute for any other Dinctoesip or dective ulbieg
respaized fo be Blod by 5 member anless that possem iy & mowber 0t S Hoe of Sauding for
sfection and hes bean 2 member o the Corporation 5 st rast ane yesr next preteding b dection.
Nerwithoandiug the Rrsgoing, ©© S oot § candidete for Sheotor is reguived 1o be g Byl
Member, such candulgte may cousd Hme se an Assoclue Member towsrds such ong vewr
obhgwtion,

€} Al Directors and memboss of the Nominatiog Committes required 1o be

Full Members, which inchade the Chelrmsn of the Bowd wnd Vise Chabroan of the Roard elestad
mrier 1o the Reguired Approval, o Assooiste Mentbers of the Carporation, shall pemain as wich
trouphout their wrms. Al Divsctors and membee of the Nominating t,mmsmm shall be reforred
to g the "dartive offfves” Nawithstamding he above, 2 Divgotor whe i veguived dv be an
Amoriate Member snd Tas completed o Jesst ope and one-budl yvears of hisher vierent term of
affics moay ocentioue in Wat office of Direster for the renuiinder of that loym provided that such
Diirsator conthousnasly repains cither an Asveciue Member of the Corparadon oF & Full Morober of

the Cotpuarstion,

@) Individeal delopatss of moomberships whe do not sepacataly hold in thel
owp same 3 munberddp of the sprecpsinng olass are not slipgihle ¢ b an elective wiiver &
Jefined Jo Section B ammggr B, Magbors shall not be inchghie for eloctive office or for
conpmittee appotnnents baaed on ther having delegated thair memberships,

(&) For purposes of anicle Riuthie) of Gis Cootoae of Incsporgtion,

“indepandant dircoter” mreans 8 prrson vl o an alfieer of cmpluyes of e Coxpuration of

subsidtaries or any othy udividoat having m@ammhxga, which, in fhe salt and abeolwe disoretion

abthe Boad of Ditscanes, oy in Tie oase of 3 poatinee, the Nominding %m&%, wenddd interfere

with the exersise of Independent Ardpiment fn carrying oi ths responsibilities of 2 Ditesnr. The
foliowing porsons shall pol be sonsidered indeprendent

I} aTirselor whe is g roenaber of, ot stoplvyed by, the Cagporation or
aby of its affiliates for the comrent vesr or any of the past theee {3} vearg;

(Y w Direster whe acsepts any compwnsation o g Qoeporation

-4
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pay of iy offiliotes in scess of SO0000 ducing S proviens Seoal yoar, other then
compensation for boasd suivice, benefin under o tex-qualified verboment plag, of wone
Hscrefiousry compansation, or whe pimarily pesforms seevices for the Coeparstion s
sapacity osher than 28 & menbey of the Roard of Tirsrors;

(3 a Director who i s rosober of Gie humedaie Sunily of a
ifieidual whe is, or b besn o any of Gre past Sres yeees, ooploved Y the Corpusstion
or ary of iz afflintes 25 a9 exesutive offiver, Trmodiate Fonily includes 2 pasan’s
spaase, parents, shildres, shlings, noderanlow, Sder-in-law, brecherdo-law, sisterdpe
low, semein-daw, daoghterdndew sod snyvne whe vesides sl persords homs;

(4 a Dirgotor who {5 ¢ pardner i, ov = contolling stockbolder or an
exedive offiver of, any for-proll business organization 1o whith g Corgoration sude,
ar from which the Crpovation mosived, payments e sxoesd $% of the Corporation’s
or buginess orgraation’s somselidated pross vewanges for kel yedr, or 3200,00G,
whichever is more, vt oy of the wat fuee vears;

{5} & IHrertor whe & emploved 3o an exxeutve of snother el
where any of the Coporation’s sxsousivey smve on 81 smin’s conpessation
potamities: atd

(8 & Doeotgr wle i an officer, poincipal {83 defined I the
Crmsodity Buchonge Aol and appBiosbie Reguletionsy promulgsied thervonder) o
smployes of & foo, sdich bedde & wambeeddp sfther By 886 own vame o Guough an
sroplayes on behalf of the firm,

Setion 3. Blective Ollmrs,

{27 Unikes and untl the Regquired Approved ovcurs, the following provisions
shadl spplye

{1V At the Bt Avone! Blection Sllewing S DHoctive Tinte asd o
gvery second Avenel Blection thevenfier, tie members of the Corporation shall elest as an
afficer 2 Vice Uhalnren of the Board,

21 Avthe St Ao Eleotion following the Bifeetve Time and &t
svery third Annusl Flestion fictafier, the mevbers of the Corporation shall slect the
foltawing se officeryt theee Directors whe shatl be Full Members {inclading ot loast one
pog-residea 25 defined i Article STXTHE of the Certificate of locorperaion) and one
Iiroeter wh shall be an Associate Menber (ind whe shall pot by s soneresident member
2% defined in Article RIXTH of this Cartificnts of Tacorporation),

{3} At the vt Avvusd Elestion Hllowdng the Bilective Time, e
snembers of the Carporation aiso shult slevt, for @ twooysar tereg, ong Director wio shall
be & Full Member and 2 monrosident a8 defined in Article SIXTH of iy Cenificam of
Tngorporation,
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) Althe seoond Annsal Hletion Sllowing the Effective Time sad w
svery secend Anntal Blection thereaier, the menbers of the Cooporation shall dlest as an
officer 2 Chairtoen of G Boag,

5y Atthemoond Anvaad Blection Rllowing the Bffetive Time and &t
every thord Annual Election theroafier, te moombers of the Corpomtion shall slesy the
fllowing ax offfctrs: Theer Olrsttors whe shall be Full Members {ncleding ot Joast one
non-rasideny a8 defined in Andcle SINYH of s Oortificets of Ineowporstion), oue -
Trector wha shall be an Assoviste Member fand who shall got be & nonresident member
as defined n Artiele STXTH of the Certificaty of Mcorparation),

§

(6 A the seoand Anseed Eleotion follorwing the Effectve Thue, the
mumbers of the Comptration dlse hall oy, for Eam" véar ters, two THrestors who shell
b Fall Mombees,

7 A g Bued Anmesl Blecton following the Efective Thns sad &t
geevy thind Anoual Pleetinn theveafter, the megbers of the Corporation shadl glet the
ilowing e wificors: Thyes Dirsciops whe shall be Full Meobers Gucluding at least e
ponvesident as defined In Arficle SIXTH of the Q&:‘éﬁﬁa@ﬂ of Ynsorporation), »

oy The following provisions shsll ;aygiy whather o0 nol the Roguired
Apprrval has pesaned; .

Y AL e Srst Aronsl Blection Gllowing the ¥fective Tune and &
oviry thind Asawal Blocfon thersafler, the members of the Corpomation shall elect 83
affico ope metber of Sie Neminaring Coovenittes who shall ¥e 5 Full Member and w8
mienber of e Nomisating Committes who shall be an Sasocisle Menber,

@] At the firs Arnusl Blocton followisg the Effective Tiowe, the
syenbers of the Corporation shell alent & an oficer, for o twouyear tenn, vog member of
the Nomminating Commitiee whe shall be 2 Full Mumber,

) Authe second Amnnsd Flection following the Effective Thre aud of
swary thind Asmua! Electon thartafler, the members of the Corporation shall eleat ws
sfficers twe members of te Nominatieg Comoities whe shall be Full Members.

}

£4) At the fdnd Annudl Blection following the Bffective Time emi ®
avery thivd Anneal Blectisn thaveafley, the metabery of the Corporation shall elect us
offioer, oo momber of the Nominsting me?faa wi:v:: shall be 2 Pull Munbern
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