BY-LAWS OF
___________________________
(The Name of the Bank)

These sample by-laws have been compiled by the Division of Banking of the Department of Financial and Professional Regulation ("DFPR") to provide guidance to organizers of de novo banks and to boards of directors of existing commercial banks who desire to update their existing by-laws. The DFPR recognizes that while all banks' by-laws may contain similar basic articles, each bank's by-laws may also contain articles which are unique and exclusive to it and its plan of operation. Although the DFPR has attempted to include herein articles typically found in contemporary by-laws, it is not intended that these sample by-laws be all-inclusive nor is it intended that all articles contained herein be relevant to every bank. Questions pertaining to the compliance of by-laws with the Illinois Banking Act and other related laws should be referred to legal counsel. 
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BY-LAWS OF (The name of the Bank)
ARTICLE I: OFFICES 
1.1 Registered Office. The main banking office of ___________________________ (“Bank”) will be located at _____________________________________. 

1.2 Other Office. The bank may have such other offices and places of business within or without the State of Illinois as determined by the Board of Directors as subject to any regulatory approval. 

ARTICLE II: STOCKHOLDERS 
2.1 Annual Meetings. An annual meeting of the stockholders, commencing with the year ______, shall be held on the first ____________ in the month of _________________ in each year, but if a legal holiday, then on the next business day following, at 10 o'clock A.M., at which the stockholders shall elect a Board of Directors and transact such other business as may properly be brought before such meeting. 

2.2 Special Meetings. Special meetings of the stockholders may be called by the President, by the Board of Directors or by the holders of not less than ______% of all of the _____________________________ outstanding shares of the Bank entitled to vote on the matter for which the special meeting is called. 

2.3 Place of Meetings. All meetings of the stockholders for the election of directors shall be held at the registered office of the Bank or elsewhere as the Board of Directors may designate. Meetings of stockholders for any other purpose may be held at such place as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof. 

2.4 Notice of Meetings. Written or printed notice stating the place, day and hour of the meeting of stockholders and, in case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than ten days nor more than forty days before the meeting (or, if different notice requirements are required by statute, in accordance with the statutory requirements), either personally, by mail, by e-mail, or at the direction of the President, the Secretary or the persons calling the meeting, to each stockholder of record entitled to vote at the meeting. If mailed, the notice shall be deemed to be delivered when deposited in the United States mail, addressed to the stockholder at their address as it appears on the records of the Bank, with first class postage thereon prepaid. When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. 

2.5 Closing of Transfer Books and Fixing Record Date. For the purpose of determining stockholders entitled to notice of or to vote at any meeting of stockholders, or stockholders entitled to receive payment of any dividend, or in order to make a determination of stockholders for any other proper purpose, the Board of Directors of the Bank may provide that the share transfer books shall be closed for a stated period, but not to exceed, in any case, forty days. In lieu of closing the share transfer books, the Board of Directors may fix in advance a date as the record date for any such determination of stockholders, such date in any case to be not more than forty days and, in case of a meeting of stockholders, not less than ten days immediately preceding such meeting. If the share transfer books are not closed and no record date is fixed for the determination of stockholders entitled to notice of or to vote at a meeting of stockholders, or stockholders entitled to receive payment of a dividend, the date on which notice of the meeting is mailed or the date on which the resolution of the Board of Directors declaring such dividend is adopted, as the case may be, shall be the record date for such determination of stockholders. When a determination of stockholders entitled to vote at any meeting of stockholders has been made as provided in this Section, such determination shall apply to any adjournment of the meeting. 

2.6 Quorum. The holders of a majority of the outstanding shares of the represented in person or by proxy shall constitute a quorum for consideration of such matter at any meeting of stockholders; provided, that if less than a majority of the outstanding shares are represented at said meeting, a majority of the shares so represented may adjourn the meeting from time to time without further notice. At any adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the original meeting. Withdrawal of stockholders from any meeting shall not cause failure of a duly constituted quorum at that meeting. 

2.7 Manner of Acting. If a quorum is present, the affirmative vote of the majority of the shares represented at the meeting and entitled to vote on a matter shall be the act of the stockholders with respect to such matter, unless the vote of a greater number or voting by classes is required by statute or the Charter or these By-laws. 

2.8 Proxies. At all meetings of stockholders, a stockholder may vote by proxy executed in writing by the stockholder or by the stockholders duly authorized attorney-in-fact. Such proxy shall be filed with the Secretary of the bank before or at the time of the meeting. No proxy shall be valid after eleven months from the date of its execution, unless otherwise provided in the proxy. 

2.9 Voting of Shares by Certain Holders. Shares registered in the name of another corporation, domestic or foreign, may be voted by such officer, agent, or proxy as the By-laws of the corporation may prescribe. 
Shares registered in the name of a deceased person, a minor ward or a person under legal disability may be voted by their administrator, executor or court appointed guardian, either in person or by proxy, without a transfer of such shares into the name of such administrator, executor or court appointed guardian. Shares registered in the name of a trustee may be voted by the trustee, either in person or by proxy. 
Shares registered in the name of a receiver may be voted by such receiver, and shares held by or under the control of a receiver may be voted by such receiver without the transfer thereof into the receiver’s name, if authority so to do is contained in an appropriate order of the court by which such receiver was appointed. 
A stockholder whose shares are pledged shall be entitled to vote such shares until the shares have been transferred into the name of the pledgee, and thereafter the pledgee shall be entitled to vote the shares so transferred. 
Shares of its own stock belonging to Bank shall not be voted, directly or indirectly, at any meeting and shall not be counted in determining the total number of outstanding shares at any given time, but shares of its own stock held by it in a fiduciary capacity may be voted and shall be counted in determining the total number of outstanding shares at any given time. 
Any number of stockholders may create a voting trust for the purpose of conferring upon a trustee or trustees the right to vote or otherwise represent their shares, for a period not to exceed 10 years, by entering into a written voting trust agreement, and by transferring their shares to such trustee or trustees for the purpose of the trust agreement. Any such trust agreement shall not become effective until a counterpart of the trust agreement is deposited with the Bank at its registered office. The counterpart of the trust agreement so deposited with the Bank shall be subject to the same right of examination by a stockholder of the Bank in person or by agent or attorney, as are the books and records of the Bank, and shall be subject to examination by any holder of a beneficial interest in the voting trust, either in person or by agent or attorney, at any reasonable time for any proper purpose. 
2.10 Action of Stockholders Without Meeting. Any action required or permitted to be taken at any meeting of the stockholders may be taken without a meeting and without a vote if all stockholders entitled to notice of the meeting give written waiver of notice of the meeting as set forth in Section 43 of the Illinois Banking Act, and if consent in writing, setting forth the action so taken, shall be signed by all stockholders who would have been entitled to vote upon the action if such meeting were held. The written waivers of notice of meeting and the written consents shall be filed with the minutes of the meetings of the stockholders and shall have the same force and effect as the unanimous vote of the stockholders at a duly called meeting of the stockholders. Any certificate or other document issued or filed reflecting or relating to such action shall state that the action of the stockholders was taken by unanimous written consent without a meeting pursuant to the authority of these By-laws and Section 43 of the Illinois Banking Act. 

2.11 Voting. Voting on any question or in any election may be by voice unless the presiding officer shall order or any stockholder shall demand that voting be by ballot. 

2.12 Record of Votes. At each meeting of stockholders, the secretary shall make a record of the stockholders represented in person and by proxy giving: (i) the names of the stockholders present and the number of shares of stock held by each; (ii) the names of the stockholders and the number of shares of stock represented by proxy; and (iii) the number of shares voted, in person or by proxy, for each matter considered at the stockholders meeting. The record shall be filed with the minutes of the bank. 

2.13 Minutes. Minutes of all meetings of the stockholders shall be maintained by the Secretary. 

ARTICLE III: DIRECTORS 
3.1 General Powers. The business and affairs of the Bank shall be managed by or under the direction of a Board of Directors. 

3.2 Qualifications. Directors need not be stockholders of the Bank. Persons serving as directors must meet all of the qualifications and requirements of the Illinois Banking Act and any other applicable laws and regulations. 

3.3 Number. The number of directors of the Bank shall be not less than (must be at least five) and not more than (cannot exceed twenty-five) , as may be fixed or changed from time to time, within the minimum and maximum, by the stockholders of the Bank at any meeting of the stockholders called for the purpose of electing directors, or changing the number thereof, by the affirmative vote of at least two-thirds of the outstanding stock entitled to vote at such meeting. The number so fixed shall be the Board of Directors, regardless of vacancies, until the number of directors is thereafter changed by similar action. 

3.4 Tenure. The terms of all directors expire at the next annual meeting of stockholders following their election. The term of a director elected to fill a vacancy expires at the next annual meeting of stockholders at which their predecessor's term would have expired. 

3.5 Regular Meetings. A regular meeting of the Board of Directors shall be held without other notice than this By-law, immediately after, and at the same place as, the annual meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either within or without the State of Illinois, for the holding of additional regular meetings in which case no other notice need be given. Notwithstanding the following, the Board of Directors shall hold a regular meeting at least once each month, or, with the approval of the Secretary of the Illinois Department of Financial and Professional Regulation, at least once each quarter. 

3.6 Order of Business. At all regular meetings of the Board of Directors the order of business, unless otherwise ordered by two-thirds of the directors present, shall be: 

(a) Reading of the minutes of all Board of Directors meetings not previously read and approved. 

(b) Reading of the minutes of the committees and reports not previously read and approved. 

(c) Loans delinquent. 

(d) Loan approval. 

(e) Securities transactions. 

(f) Committee reports. 

(g) Earnings report. 

(h) Reports of officers. 

(i) Unfinished business. 

(j) New business. 

3.7 Special Meetings. Special meetings of the Board of Directors may be called by or at the request of the President, any ________ directors, or by the Secretary of the Illinois Department of Financial and Professional Regulation. 

3.8 Notice. Written notice of any special meeting of directors shall be given as follows: 
By mail to each director at their business address at least ________ days prior to the meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed, with first class postage thereon prepaid; or 
By personal delivery, telegram or e-mail to each director at their business address at least _____ hours prior to the meeting, or in the event such notice is given on a Saturday, Sunday or holiday, to each director at their residence address at least ______ hours prior to the meeting. If notice is given by telegram, such notice shall be deemed to be delivered when the telegram is delivered to the telegraph company. 

3.9 Quorum. A majority of the number of directors fixed by the stockholders shall constitute a quorum for the transaction of business at any meeting of the Board of Directors. If less than a majority of such number of directors is present at said meeting, a majority of the directors present may adjourn the meeting from time to time without further notice. 

3.10 Manner of Acting. The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number for a particular action is required by statute, the Charter or these By-laws. 
Members of the Board of Directors or of any committee of the Board of Directors may participate in and act at any meeting of such Board of Directors or committee through the use of a conference telephone or other communications equipment by means of which all persons participating in the meeting can communicate with each other. Participation in such a meeting shall constitute attendance and presence in person at the meeting of the person or persons so participating. Minutes of each such meeting shall be kept and become part of the official corporate records. 

3.11 Vacancies. Any vacancy occurring on the Board of Directors and any directorship to be filled by reason of an increase in the number of directors may be filled by election at an annual meeting or at a special meeting of stockholders called for that purpose, provided, however, vacancies arising between meetings of the stockholders may be filled by appointment of the Board of Directors. A director appointed by the Board of Directors to fill a vacancy shall serve until the next annual meeting of stockholders at which directors are to be elected. At no time may directors appointed pursuant to this Section 3.11 exceed 33% of the total membership of the Board of Directors. 

3.12 Compensation. By resolution of the Board of Directors, the directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed sum for attendance at meetings or a stated salary as directors. These payments shall not preclude any director from serving the Bank in any other capacity and receiving compensation therefore. 

3.13 Presumption of Assent. A director of the Bank who is present at a meeting of the Board of Directors at which action on any corporate matter is taken shall be conclusively presumed to have assented to the action taken unless their dissent is entered in the minutes of the meeting or unless the director files written dissent to such action with the person acting as the secretary of the meeting before the adjournment of the meeting or forwards such dissent by registered mail to the Secretary of the Bank immediately after the adjournment of the meeting. Such right to dissent does not apply to a director who voted in favor of such action. 

3.14 Removal. One or more of the directors of the Bank may be removed, with cause, at a meeting of stockholders by the affirmative vote of the holders of a majority of the outstanding shares then entitled to vote at an election of directors. However, no director shall be removed at a meeting of stockholders unless the notice of such meeting shall state that a purpose of the meeting is to vote upon the removal of one or more directors named in the notice. Only the named director or directors may be removed at such meeting. If a director has been elected by a class or series of shares, he may be removed only by the stockholders of that class or series. 
3.15 Committees. The Board of Directors shall appoint committees to act and review matters assigned on its behalf to such committees by the Board of Directors, subject to final approval at the next regular Board of Directors meeting. Among those committees shall be the Executive Committee, the Audit Committee, the Investment Committee, the Loan Committee, the Asset Liability Management Committee, the Personnel Committee, and Compensation Committee. 
(a) Meetings of all committees shall be held on the call of the Chairman of the committee as may be required to conduct its business. At least ______ days notice of all such meetings shall be given in a form determined by the Chairman. 

3.16 Interest in Transactions. If a transaction is fair to the bank at the time it is authorized, approved or ratified, the fact that a director of the bank is directly or indirectly a party to the transaction is not grounds for invalidating the transaction if the transaction conforms to all laws, rules and regulations applicable to insider transactions. Any director of the bank may directly or indirectly be a party to any transaction of the bank, provided that the material facts of the transaction and the director's interest or relationship were disclosed or known to the Board of Directors. The presence of the director who is directly or indirectly a party to the transaction may be counted in determining whether a quorum is present but may not be counted when the Board of Directors takes action on the transaction. 

3.17 Action of Directors Without Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting and without a vote if all directors give written waiver of notice of the meeting as set forth in Section 43 of the Illinois Banking Act, and if consent in writing, setting forth the action so taken, shall be signed by all directors. The written waivers of notice of meeting and the written consents shall be filed with the minutes of the meetings of the Board of Directors and shall have the same force and effect as the unanimous vote of the directors at a duly called meeting of the Board of Directors. Any certificate or other document issued or filed reflecting or relating to such action shall state that the action of the Board of Directors was taken by unanimous written consent without a meeting pursuant to the authority of these By-laws and Section 43 of the Illinois Banking Act. 

[NOTE: INCLUDE THE VERSION OF 3.18 IMMEDIATELY BELOW ONLY IF DIRECTOR’S PERSONAL LIABILITY IS LIMITED PURSUANT TO SECTION 39 OF THE ILLINOIS BANKING ACT]

3.18 Directors’ Personal Liability - Generally.  In accordance with subsection (b) of Section 39 of the Illinois Banking Act, the Bank, by an affirmative vote of the holders of at two-thirds of its outstanding shares of stock, has established that a director is not personally liable to the Bank or its shareholders for monetary damages for breach of their fiduciary duty; provided, however, that such liability is not eliminated or limited for any of the following:

A.  An act or omission that is grossly negligent;

B.  A breach of the duty of loyalty to Bank or its shareholders;

C.  Acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

D.  A transaction from which the director derived an improper personal benefit; or

E.  An act or omission occurring before the effective date of this Section 3.18 of Article 3 of the bylaws of the Bank.
[NOTE: INCLUDE THE VERSION OF 3.19 IMMEDIATELY BELOW ONLY IF DIRECTOR’S PERSONAL LIABILITY IS LIMITED PURSUANT TO SECTION 39 OF THE ILLINOIS BANKING ACT]
3.19 Directors’ Personal Liability – Violation of Lending or Investment Limits.  To the extent imposed by subsection (a) of Section 39 of the Illinois Banking Act, and notwithstanding Section 3.18 or any other provision of these by-laws, a director shall be personally and individually liable for a violation of the Bank’s lending and investment limits under Sections 32, 33, 34, 35.1, and 35.2 of the Illinois Banking Act.
[NOTE: INCLUDE THE VERSION OF 3.18 IMMEDIATELY BELOW IF DIRECTOR’S PERSONAL LIABILITY IS NOT LIMITED PURSUANT TO SECTION 39 OF THE ILLINOIS BANKING ACT]
3.18 Directors’ Personal Liability - Generally.  Subsection (b) of Section 39 of the Illinois Banking Act permits the Bank to limit a director’s personal liability to the Bank or its shareholders for monetary damages for breach of their fiduciary duty under some circumstances.  The Bank has not limited a director’s personally liability in this regard.

[NOTE: INCLUDE THE VERSION OF 3.19 IMMEDIATELY BELOW IF DIRECTOR’S PERSONAL LIABILITY IS NOT LIMITED PURSUANT TO SECTION 39 OF THE ILLINOIS BANKING ACT] 

3.19 Directors’ Personal Liability – Violation of Lending or Investment Limits.  To the extent imposed by subsection (a) of Section 39 of the Illinois Banking Act, and notwithstanding any other provision of these by-laws, a director shall be personally and individually liable for a violation of the Bank’s lending and investment limits under Sections 32, 33, 34, 35.1, and 35.2 of the Illinois Banking Act.
ARTICLE IV: OFFICERS 
4.1 Number. A member of the Board of Directors shall be elected President. The Board of Directors may elect other officers including, but not limited to, a Chairman of the Board of Directors, one or more Senior Vice Presidents, one or more Vice Presidents, a Cashier, a Treasurer and a Secretary. The duties of such officers shall be those usually pertaining to their respective offices, or as may be designated by the Board of Directors. 
The Board of Directors may appoint other officers as necessary who shall have such authority and shall perform such duties as from time to time may be prescribed by the Board of Directors, including, without limitation, assistant or deputy officers. Any two or more offices may be held by the same person except the offices of President and Secretary. No person shall be eligible to hold the office of Chairman of the Board of Directors or President who is not a director, but none of the other officers need be directors. 

4.2 Election and Term of Office. The officers of the Bank shall be elected annually by the Board of Directors at the first meeting of the Board of Directors held after each annual meeting of stockholders or as soon thereafter as practicable. Vacancies may be filled or new offices filled at any meeting of the Board of Directors. Each officer shall hold office until their successor shall have been duly elected or until the officer’s death or until the officer shall resign or shall have been removed in the manner hereinafter provided. Any officer may resign at any time by giving notice to the Board of Directors or to the President or Secretary. 

4.3 Removal. Officers may be removed only by the Board of Directors whenever in its judgment the best interest of the Bank would be served thereby. Any removal shall be without prejudice to the contract rights, if any, of the person so removed. 

4.4 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or otherwise may be filled by the Board of Directors for the unexpired portion of the term. 

4.5 Bonding. All officers and employees of the Bank who shall be responsible for any moneys, funds or valuables of the Bank shall give bond, or be covered by a blanket bond, in such penal sum and with such security as shall be approved by the Board of Directors, conditioned for the faithful and honest discharge of their duties as such officers or employees and that they will faithfully apply and account for all such moneys, funds and valuables and deliver the same on proper demand to the order of the Board of Directors of the Bank, or to the person or persons authorized to receive the same. 

4.6 Chairman of the Board of Directors. The Chairman of the Board of Directors shall preside at all the meetings of the stockholders and of the Board of Directors. In the absence of the Chairman of the Board of Directors, the Board of Directors shall designate another one of its number to preside. In case of the death or disability of the Chairman of the Board of Directors, the Board of Directors shall appoint one of its other members to discharge the duties of the Chairman of the Board of Directors until the Chairman’s successor shall have been elected by the Board of Directors. 

4.7 President. The President shall be the chief executive officer of the Bank and shall in general supervise and control all of the business and affairs of the Bank. The President may sign, with the Secretary or any other proper officer of the Bank thereunto authorized by the Board of Directors, certificates for shares of the Bank, any deeds, mortgages, bonds, contracts or other instruments which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these By-laws to some other officer or agent of the Bank or shall be required by law to be otherwise signed or executed; and in general shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time. 
4.8 Senior Vice Presidents and Other Vice Presidents. Each Vice President shall assist the President in the discharge of their duties as the President may direct and shall perform such other duties as from time to time may be assigned to them by the President or by the Board of Directors. 

4.9 Cashier. The Cashier shall be responsible for all assets of the Bank and shall keep proper records in respect thereto. The Cashier shall prepare a report concerning such assets for examination by the Board of Directors whenever requested, and shall give such information to the Board of Directors as may be from time to time required regarding such assets. The Cashier shall also (a) have charge and custody of and be responsible for all funds and securities for the Bank; receive and give receipts for moneys due and payable to the Bank from any source whatsoever and deposit all such moneys in the name of Bank in such depositories as shall be selected by the Board of Directors; and (b) in general, perform other duties as from time to time may be assigned to them by the Board of Directors or the President. 

4.10 Secretary. The Secretary shall: (a) keep the minutes of the stockholders' and of the Board of Directors' meetings in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these By-laws or as required by law; (c) be custodian of the corporate records and the seal of the Bank and see that the seal of the Bank is affixed to all certificates for shares prior to the issue thereof and to all documents, the execution of which on behalf of the Bank under its seal is duly authorized in accordance with the provisions of these By-laws; (d) keep a register of the post office address of each stockholder which shall be furnished to the Secretary by such stockholder; (e) sign, with the President, certificates for shares of the Bank; (f) have general charge of the share transfer books of the Bank; and (g) in general, perform all duties incident to the office of Secretary and all other duties as from time to time may be assigned to the Secretary by the Board of Directors or the President. 

4.11 Assistant Officers. Any assistant officers appointed by the Board of Directors shall have authority to perform such duties as from time to time may be assigned to them by the Board of Directors or the President. 

4.12 Salaries. The salaries of the officers shall be fixed from time to time by the Board of Directors, and no officer shall be prevented from receiving such salary by reason of the fact that he is also a director of the Bank. 

ARTICLE V: CONTRACTS, LOANS, CHECKS AND DEPOSITS 
5.1 Contracts. Officers as designated by the Board of Directors or such other persons as may be authorized by the Board of Directors shall be authorized in the name of the Bank to guarantee signatures, certify resolutions and/or agreements, sign or endorse checks and drafts, endorse notes, sign orders for the deposit of securities and for the withdrawal of securities deposited with the bank, correspondents of the Bank, execute assignments and releases of assignments, sign or countersign all other contracts and obligations (including notes and letters of credit) in the ordinary course of the business of the Bank. 
5.2 Votes. The vote of the Bank as stockholder in any corporation in which it may hold stock, or upon any securities carrying voting rights which it shall have the right to vote in its individual capacity, shall be cast at any stockholders' meeting by either the President, Chairman of the Board of Directors or any Senior Vice-President in person, or by some person or persons authorized by written proxy signed by one of said officers. 

ARTICLE VI: SHARES, CERTIFICATES FOR SHARES AND TRANSFER OF SHARES 
6.1 Regulation. The Board of Directors may make such rules and regulations as it may deem expedient concerning the issuance, transfer and registration of certificates for shares of the Bank, including the appointment of transfer agents and registrars. 

6.2 Certificates of Shares. The shares of the Bank shall be represented by certificates which shall be signed by the President and by the Secretary or an Assistant Secretary, shall be numbered serially for each class of shares, or series thereof, and entered into the books of the Bank as they are issued and may be sealed, if the Bank has a corporate seal, with the seal, or a facsimile of the seal, of the Bank. If the Bank shall be authorized to issue shares of more than one class, every certificate representing shares issued by the Bank shall set forth upon the face or back of the certificate a full or summary statement of all of the designations, preferences, qualifications, limitations, restrictions and special or relative rights of the shares of each class authorized to be issued and, if the Bank shall be authorized to issue any preferred or special class in series, the variations in the relative rights and preferences between the shares of each such series so far as the same have been fixed and determined and the authority of the Board of Directors to fix and determine the relative rights and preferences of subsequent series. This statement may be omitted from the certificate if it shall be set forth upon the face or back of the certificate that such statement, in full, will be furnished by the Bank to any stockholder upon request and without charge. 
Each certificate representing shares shall also state the name of the Bank, the date of issue, that the Bank is organized under the laws of the State of Illinois, the name of the person to whom it is issued, the number and class of shares and the designation of the series, if any, which the certificate represents and the par value of each share represented by the certificate or a statement. Each certificate shall be otherwise in such form as may be prescribed by the Board of Directors. 
The name and address of each stockholder, the number and class of shares held and the date on which the shares were issued shall be entered on the books of the Bank. The person in whose name shares stand on the books of the Bank shall be deemed the owner thereof for all proposes as regards the Bank. 

6.3 Cancellation of Certificates. All certificates surrendered to the Bank for transfer shall be cancelled and no new certificates shall be issued in lieu thereof until the former certificate for a like number of shares shall have been surrendered and cancelled, except as herein provided with respect to lost, stolen or destroyed certificates. 
6.4 Lost, Stolen or Destroyed Certificates. Any stockholder claiming that the stockholder’s certificate for shares is lost, stolen or destroyed may make an affidavit or affirmation of that fact and lodge the same with the Secretary of the Bank, accompanied by a signed application for a new certificate. Thereupon, and upon the giving of a satisfactory bond of indemnity to the Bank not exceeding in an amount double the value of the shares represented by the certificate, such value to be determined by the President of the Bank, a new certificate may be issued representing the same number, class and series of shares as were represented by the certificate alleged to be lost, stolen or destroyed. 

6.5 Transfer of Shares. Shares of the Bank shall be transferable on the books of the Bank by the holder thereof, in person or by the holders duly authorized attorney, who shall furnish proper evidence of the holders authority to transfer, upon the surrender and cancellation of a certificate or certificates for a like number of shares. Upon presentation and surrender of a certificate for shares properly endorsed and payment of all required taxes, if any, the transferee shall be entitled to a new certificate or certificates in lieu thereof. As against the Bank, a transfer of shares can be made only on the books of the Bank and in the manner hereinabove provided, and the Bank shall be entitled to treat the holder of record of any share as the owner thereof and shall be not be bound to recognize any equitable or other claim to or interest in such share on the part of any other person, whether or not it shall have express or other notice thereof, except as expressly provided by the statutes of the State of Illinois. 

ARTICLE VII: SEAL 
7.1 Form of Seal. The Board of Directors may provide a corporate seal which shall be in the form of a circle and shall have inscribed thereon the name of the and the words "Corporate Seal" and "Illinois." 

ARTICLE VIII: INDEMNIFICATION 
8.1 Legal Action. The Bank may indemnify any person who was or is a party or is threatened to be made a party to any 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 Bank) by reason of the fact that such person is or was a director, officer, employee or agent of the Bank against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection 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 Bank, and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. The termination of any action, suit or proceeding by judgment or settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which they reasonably believed to be in or not opposed to the best interest of the Bank, and with respect to any criminal action or proceeding, had reasonable cause to believe that their conduct was unlawful. 
The Bank may 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 Bank 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 Bank, 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 they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the Bank and except that no indemnification shall be made with respect to any claim, issue or matter as to which such person has been adjudged to have been liable to the Bank 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. 

8.2 Successful Defense. To the extent that a director, officer, employee or agent has been successful, on the merits or otherwise, in the defense of any action, suit or proceeding referred to in Section 8.1 or in defense of any claim, issue or matter therein, such person may be indemnified against expenses actually and reasonably incurred by such person in connection therewith. 

8.3 Proper Determination. Any indemnification under Sections 8.1 and 8.2 shall be made by the Bank only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of conduct set forth in Sections 8.1 and 8.2. Such determination shall be made (a) by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding, or (b) by independent legal counsel in a written opinion, or (c) by the stockholders. 

8.4 Indemnification Not Exclusive. The indemnification provided by or granted under this article shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any by-law, agreement vote of stockholders or disinterested directors or otherwise, both as to action in their official capacity and as to action in another capacity while holding such office. 

8.5 Insurance. The Bank shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Bank, against any liability asserted against such person and incurred by such person in any such capacity, or arising out of their status as such, whether or not the Bank would have the power to indemnify such person against such liability under the provisions of these sections. 

8.6 Report to Stockholders. If the Bank has paid indemnity to a director, officer, employee or agent, the Bank shall report the indemnification to the stockholders with or before the notice of the next stockholders' meeting. 

8.7 Continuation of Indemnification. The indemnification provided by or granted under this article shall, unless otherwise provided when authorized or ratified, 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 that person. 

[NOTE: INCLUDE THE VERSION OF 8.8 IMMEDIATELY BELOW ONLY IF DIRECTOR’S PERSONAL LIABILITY IS LIMITED PURSUANT TO SECTION 39 OF THE ILLINOIS BANKING ACT]


8.8 Prohibited Indemnification.  Notwithstanding any other provision of these bylaws, no indemnification or purchase of insurance by the Bank may be promised or made by the Bank if the indemnification or insurance would eliminate or limit a director’s personal liability in any act, omission, or transaction described in Items A through E of Section 3.18 of these by-laws; would eliminate or limit a director’s personal or individual liability described in Section 3.19 of these by-laws; or would not otherwise be in compliance with applicable federal and state law, rules, or regulations.  The immediately preceding sentence is not intended to limit Bank’s authority otherwise available under these bylaws and applicable law to purchase and maintain insurance for the benefit of the Bank itself.  

[NOTE: INCLUDE THE VERSION OF 8.8 IMMEDIATELY BELOW IF DIRECTOR’S PERSONAL LIABILITY IS NOT LIMITED PURSUANT TO SECTION 39 OF THE ILLINOIS BANKING ACT]

8.8 Prohibited Indemnification.  Notwithstanding any other provision of these bylaws, no indemnification or purchase of insurance by the Bank may be promised or made by the Bank if the indemnification or insurance would not be in compliance with applicable federal and state law, rules, or regulations.  The immediately preceding sentence is not intended to limit Bank’s authority otherwise available under these bylaws and applicable law to purchase and maintain insurance for the benefit of the Bank itself.
ARTICLE IX: BANKING HOURS
9.1 Determination of Hours. The Bank shall be open for business during such days of the year and during such hours of the day as the Board of Directors shall determine and in accordance with the Illinois Promissory Note and Bank Holiday Act and the Banking Emergencies Act. 

ARTICLE X: AMENDMENTS
10.1 Authority of Board of Directors. Unless prohibited by any law, rule, or regulation, the Board of Directors shall have the power to amend By-laws at any regular or special meeting of the Board of Directors.
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