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BY-LA¥S
of the

UNITED STATES GYPSUM COMPANY

As Anended Nouember 12, 1835
And Revised Through Narch ¢, 192

ARTICIEB I.

OFFPICBES.

The principal office of tbe corporation in tbe State of Illicois sbhall be located ia the City of
Chicago, in the County of Cook. The corporation may have suchb otber offices, eitber withis or with-
out the State of lllinois, as the busibess of the corporatioc may require Irom time to time,

ARTICLE Il.

SEAREHOLDERSE,

ANNTAL MEBTING.

Section ]. The annual meeting of tbe sharebolders sball Le beld on the first Wednesday of Merch
ip each year &t ten o'clock in thbe torenoon for the purpose of electing directors apd for the trams-
action of such other business as may come before the meeting. If the day fixec for tbe annual meet-
ing sball be & legal boliday, such meeting shall be held onp the next succeedipg dey which is sot 2
leral boliday. 1f tbe election of directors sball pot be beld on the date desigrated berein for
such annual meetinog or at ary adjouroment tbereof, tbe Board of Directors shball ceuse the election
to be beld 21 a special meeting of the shareholders as soon tberealter as convesiently may be,

SPECIAL MEETINGS.

Section 2, Special meetinogs of the sbarebolders may be called at apy time by the Cbairman of the

Board of Directors, by the Fresident, by the Board of Directors, or by the bolders of oot less tnan One-

1ifth {1/5) of all tbe outstanding sbares of tke corporation. (As amenced hovemver 12, 193€.}

PLACE OF MEETINGS.

Section 2, All meetings of the sbarebolders, wbether annual or special meetings, shall be held
at the registered office of the corporation ir Chicago Illinois, or at such otber place is the said
City of Chicago as may be stated iz the notice of tbe meeting.

NOTICE OF MEETINGS.

Section ¥, V¥Written or printed notice stating the place, day and bour of the meetipg apd, in case

of & special meetling, tbe purpose or purposes for whick the meeting is celliec, shall be deliverec
pot less tban ten (10/ nor more than forty (40! deys before toe cate of toe meeting, eitber persosal-
1y or by meil, by or at thbe direction of the Cheirmas of tbe boerd of Directiors, the Presiden:, or
the Secretary, or toe officer or persons celling the meetinmg, 1o each sbarebolder of record eptitled
to vote at such meeting, I1f mailec, such oolice sball be deemed to be delivered whes deposited it

" the United States mail in 2 sealed envelope adéressed 1o lbe spareholder at tis adcress as il appears
on the recoros of the corporatior, withk postage thereou prepaid. |As amendec Novemwoer 12, 183€.

QUORTH.

Section 5. A majority of the oulstanding shares of tbe corporation represented in persoL or by
proxy, sball copstitute & quorum at 21l meetings of the shareboloers; provicec, that if a guorum
shall not be present a2t apy meeting 2 majority of the sbares sc represected at such meetling may ad-
jourz the meetipg from time 10 time witaoutl further potice of eny kind. At &r adjovrped meeting at
whichb & quorum snall be presest any busibess may be trapsacted wiict might pave beep tramsactec 2t
the first sessior of the meeting prior to acdjourament had 2 quorum tber beer present,
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ORGANIZATION OF MEETING.

Section €, The Chairman of the Board of Directors, or is bis absence, the Presidest of the cor-
poratiou, or in hbis absence, the Vice Presidents in the order of their electiom, or in the absence
of the Chairman of the Board of Directors, the President and all Vice-Presidents, the Chairman of
the Executive Committee, shall preside as Chairman at all meetings of the sharebolders. In the
absence of all of said persons, the meeting shall select a stockholder present at the meeling to act
as Chairman. The Secretary of the corporation, or in his absence, tbe Assistant Secretary, shall
act as Secretary of all meetings of the shareholders, and in the absence of both the Secretary and
the Assistant Secretary, the Chairman shall appoint some other perscn to act as Secretary of the
meeting. (As amended November 12, 1936,)

PROXIES,

Section 7, At all meetings of the shareholders, a sharebolder may vote by proxy executed in
writing by the sharebolder or by his duly authorized attorney in fact. No proxy shall be valid
after eleven [11) months from the date of its execution, unless otherwise provided io the proxy.

VOTING OF SHARES.

Section 8. Each outstanding share, regardless of class, shall be eatitled to one vote om each
matter submitted to a vote at a meeting of shareholders. Io ell elections for directors every share-
holder shball have the riglt to vote io person or by proxy, for the number of shares owned by bim, for
as many persoss a3 there are directors to be elected, or to cumulate said shares and give one candi-
date as many votes as the oumber of directors to be elected multiplied by the sumber of bis sbares
shall equal, or to distribute them on the same priuciple among as mapy candidates as he shall think
tit,

YOTING OF SHARES BY CERTAIN HOLDERS.

Section 9, Shares standing in the name of another corporation, domestic or foreign, may be voted
by such officer, agest, or proxy as the by-laws of such corporation may prescribe, or, in the absence
of such provisions, as the Board of Directors of such corporation may determine.

Shares stanpaing in the name of a deceased persoa may be voted by his admipistrator or
executor, either ic person or by prory, Shares standiag is the oame of & guardian, coaservator, or
trustee may be voted by such fiduciary, either in person or by proxy, but no guardias, cosservator,
or trustee sbhall be entitled, as such fiduciary, to vote shares held by him wituout a trapsfer of
such shares into his name. Shares standing in the name of & receiver may be voted by such receiver,
and shares held by or uander the coutrol of a receiver may be voted by suct receiver witbout the
transfer thereof into bis name if authority so to do be contained in 2n appropriate order of the
court by which such receiver was appointed. A sharehbolder whose shares are pledged sball be eun-
titled to vote such shares until the shares Lave been transferred into the name of the pledgee, and
thereafter the pledgee shall be entitled to vote the shares so trassferred.

Shares of stock of this corporation belonging to the corporatios shall not be voted,
directly or indirectly, at any meeting, and shall nct be counted in determizing the total aumber of
outstanding shares at apy given time, but such shares held by tbe corporation inm a fiduciary capascity
may be voted and skall be counted in determining the total number of outstanding shares at asy given
time, .

VOTING LISTS.

Section 10, The officer or ageat having charge of the transfer books for the shares of the cor-
poration shall make, at least tes (10} days before each meeting of shareholders, a complete list of
the sharebolders entitled to vote at such meeting, arranged in alphabetical order, with the address
of and the aumber of shares held by each, whick list, for a period of ten (10} days prior to such
meeting, shall be kept on file at the registered office of the corporation (and also at the principal
office of the corporation if the registered office and the principal office shall not be identical)
and shall be subject to inspection by any sbareholder at aoy time during usual busipess hours. Such
list shall also be produced and kept open at the time and place of the meeting, and shall be subject
to the inspection of acy sharebolder during the wbole time of the meeting, The originmal share ledger
or traansfer book, or a duplicate ttereof kept in this State, shall be prima facie evidence as to who
are the shareholders entitled to examine such list or share ledger or transfer book or to vote at any
meetiog of shareholders. .

CLOSING OF TRANSFER BOOKS.

Section 1]. The Board of Directors may close the stock transfer books of the corporation for a
period not exceeding forty (40) and not less than tea (10) days prior to the date of any meeting of
the sharebolders, or the date for the payment of any divideand or for the allotment of rights, or the
date when any exchange or reclassification of shares shall be effective; or, in lien thereof, may
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f£ix 1L aavance z Ozle, pol exceediny forty {40) an¢ not less trar ten (10} days prior to lbe date of
apcy meetisg 0! the scarekoloers, or 1o tze date for tuve paymenlt cf any cividenc or for thbe alloimesnt
of rigttls, Oor 10 tbe cate wheu abY exchange or reclassificatior of sbaree sLall be effective, as tbe
recorc cate 1or lbe cetlermizalioL O stareuclaers estilled tc uolice of, Oor Lo yYote at, Suck meetling,
or sharevoloers enlitled to receive paymest of aay suck Ci1vioend orf 10 receive ary such allotment of
rigtls, Or 10 exercise raghts it respect of apy excianpe or reclaseificalion of grares; apé the
sbaretoléders of record ot suct date sball be the sbaretclaers ectitled 10 police of, and 1o vote at,
suck meeting, or 10 receive paypmert of suckt dividenas, or 10 receive suck allotmenl of rigbie, or to
exercise such rafbis it tbe eveut of aL exchange or reclassification of sbares, as tbe case may ble.
Iz the absence of! olber express provisior made therefor by resolutiot of tbe Eoarc of Directors, 1be
recoré date for the determination of sbarebolders egtitled to notice of apc to vole at the aspual
meetlainf of sktareholders sball be tve second Fridaey iz February; providec, that 1f tbe second Fracey
1t February snall be & lepal bolicay, auct record date sball be lhe lairst preceding cay wtich 18 sot
& legal Loliday. I the transfer books zre nol closed and po recoré otte 18 fized by tbe board of
Directors wilk respect to &Ly epecial meeling of tbe sharebolders, lbe cale op whict potice of suct
meetlaof is mailed stall be ceemed to be the record date for the delermiu.iioL of sbareholders eu-
litlec 1o vole al suct meeting. Transferees of shares whicl are transferrec after lbe record dste

of apy meetiog suall oot be entilled 1o potice of or to vote &l such meetlang.

ARTICLE III.

DIRECTOKS.

GENERAL POWERS.

Section ], Tbe business and affairs of the corporatior shall be mapaped by tbe board of Di-
rectors. Thbe Board mey exercise all suck powers of the corporation and éo all suck lawful acts and
tbings &8 are nol DY statute directed or required 1o be exercised or dope by lae sherebolders,

KUMBER, TENTURE, AND CLASSIFICATION.

Section 2. The boarc of Directors shell consist of fifteen (151 persops. Eack director shall
bol¢ olfice for the term for which be is elected or ustil tis.successor sball bave been elected and
qualified. Tbe existinp divisior of the direciors inlo three (8) classes of f{ive (5) directors each
sball continve, tbe lerm of office of one class exparicg &t thbe time of eack ennual meeting, 2t which
meeting the successors 1o the directors of tne class woose terms sball then expire sball be elected

to bhold office uciil the thire succeed:ps clal meetirg.

REGULAR MEETINGS.

Section 3, hkegular meetings of the Board of Directors sbzll be beld immeciately aftier the annual
meelinf of sbareboleers 1r esct Year, and at ter o' clock it the {oresoor upon the second ¥edpesday
iz tbe mooths of May, Aufust and November ip eact year., 17 tbe czy fixed for any suct regular meel=-
ipg sball be 2 lepzl boliday the meetinf shall be beld or the sext succeeding gcay waich is notl e

legel nolidey.

SPECIAL MEETINGS.

Section U, Speciel meelinge of the bozr¢ of Directeors mey be called 2t any time by the Chairman
of tne Boarc of Directors, the Fresicepnt cf the corporation or by not less lher oné-thirc ol tae
¢irectors toer in olfice, |As amenced hovember 12, 153€.)

PLACE OF MEETINGS.

All meetirgs of 1he boarc of Directors, whether regular or spec:zl meetings, stell be

Sectiom £,
providec, bhowever, ibkal spec:al

beld at tbe principel oifice of ibe corporatior it Chicape, lllinoas;
meetinps mzy be pelé 2t suct olber piace, e:ther witciz or wilbout the State of Illipois, &s the
boa;d ol Direclors mey fram time 10 time delermine by resclutior, or as ma2¥ be Zixed 1z the call end
celice of sucl speciel meelin;, or as may be lixed i: & waiver of nolice signed by all of tie

directors.

NOTICE OF MEETINGS.

meeting of the Board of Directors skall be

Sectiorn £. No notice of tbe bolding of aany regular
¥ be givern by mailing same 1o eact director not

requirec, ritten noiice of aty Bpecizl meelinf skell

1220 90¢4g




less than ten {10) days before the date of the meeting, or by telegram or cable oot less than four (4}

days before the date of the meeting., If mailed, such notice shall be deemed to be delivered when de-

posited in tbe United States mail in a sealed envelope addressed to the director at his address as it
It such notice is given by

‘%}
i ’ appears on the records of the corporation, with postage tnereon prepaid.
telegraph or cable, same shall be deemed to be delivered when delivered to any telegraph company with

charges prepaid and addressed to the director at his address as it appears on the records of the cor-
‘/A poration, ittendance of a director at aay meeting shball constitute a waiver of notice of such meeting,

except where a director attends a meeting for the express purpose of objecting to the tramsaction of
any business ouv the ground that the meeting is not lawfully called or convened. Neitber the busiaoess
to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need

be specified in the notice or waiver of potice of such meeting.

QUORUM.

Section 7, A majority of the Board of Directors shall cosstitute a quorum for the tramsactjon of
busipess, but if at any meeting of the Board there sball be less than a quorum present, & majority of
those present may adjourn the meeting from time to time without further notice of any kind. The af-
firmative vote of at least a majority of all the directors for the time being in office shall be

necessary for the passage of any resolution,

VACANCIES,

Section 8§, Aoy vacancy occurriog in tbe Board of Directors apd sny directorship 1o be filled by
reason of an increase in the npumber of directors, may be filled by election at an annual meeting or
at a special meeting of tbe shareholders called for that purpose. A director elected to fill a
vacancy shall be elected for the unexpired term of his predecessor in office.

ORGANIZATION OF MEETING.

Section §, At all meetings of the Board of Directors, the Chairman of the Board of Directors, the
President, the Vice-Presidents in the order of their election, the Chairman of the Executive Committee,
Vs and the Chairman of the Finance Committee (in the order above named in the absence of his predecessor)
;) shall preside as chairman, In the absence of all of said persons, the meeting sball select a director
present at the meeting to act as chairman, The Secretary of the corporation, or in bhis absence the
Assistant Secretary, shall act as secretary of all meetings of the Board of Directors, and in the ab-
sence of both the Secretary and the Assistant Secretary the Chairman sball appoint same otber person

to act as secretary of the meeting, (As amended November 12, 1936.)

APPROVAL OF CONTRACTS.

Section 10, The Board of Directors, in its discretion, may submit any comtract or act for approval
or ratification by the sharebolders at any anpual or special meeting of the shareholders, and such con-
tract or act so approved or ratified by the vote of the holders of a majority of the capital stock of
the corporation shall be as valid aad binding upon the corporation and upon all of the sharebolders as
though it bad been approved or ratified by all of the shareholders of the corporation.

COMPENSATION OF DIRECT(RS.

Section 11, Directors as such shall not receive any salary for their services, except that each
director aot otherwise employed by the corporation shall be entitled to such remuneration as the Board
of Directors or the Finance Committee shall determine. Nothing herein coctained shball be construed to
preclude any director from serving the corporation in any other capacity and receiving compensation

therefor. (As amended May 10, 1939.)
ARTICLE IV,

FINANCE AND EXECUTIVE COMMITTERS,

FINANCE COMMITTEE.

O

| Section ], (al Tbe Board of Directors, by resolution adopted by a majority of the whole Board,
shall annually at their first meeting after the annual meeting of sharebolders designate seven (7)

directors to constitute the Finance Committee, of which the Chairman of the Board of Directors and tte

c2zo 9009y



83006 0223




President shall be members. So far as practicable, each of the remainin% five (5) members of the
Finance Committee shall be persons of experiemce in finascial matters. be said Committee sbkall
have and exercise all of the authority of the Board of Directors during the inmtervals between the
meetings of tne Board of Directors with respect to the mapagement of the finascial affairs of the
corporation, includibg its purchases of property; provided, bowever, that subject to specific
directions from the boars of Directors no real property shall be acquired for the corporation by
the Finance Committee except upon tbe prior recomuendation of the Executive Committee. (As
amended Novemover 12, 1936.})

{b) Tbe Gemeral Counsel, Treasurer, Auditor, and Secretary and their respective
offices shall be under the supervision of the Fipance Committee,
.

[

EXECUTIVE COMMITTEE.

Section 2, The Board of Directors, by resolution adopted by a majority of the whole Board, shall
annually at their first meetiog after the apnual meeting of shareholders designate five (5) directors
to constitute the Executive Cammittee, of which the Chairmap of the Board of Directors and the Presi-
dent shall be members., So far as practicable, each of the remaining three (8) members of the Execu-
tive Committee sball be persons baving persossl experiemce in the conduct of the business in which
the corporation is eagaged. The said Committee shall bave and exercise all of the authority of the
Board of Directors during the intervals between the meetiogs of the Board of Directors in the manage-
ment of the corporatios, excepting the discharge of officers elected by the Board of Directors and
matters berein specifically included within the powesre of the Finasce Committee. (As amended
November 12, 1936.) Ly

GENERAL PROVISI

Section 3, f(a) The Finance Camittee and the Executive Carmittee shall each elect its own chair-
man, wbo sball serve as such during the pleasure of the Committee, and each Committee shall fix its
owe rules of procedure; provided, bowever, that the Board of Directors may at amny meeting elect tie
cbhairmen of either the Finance Committee or the Executive Committee to serve until the regular meet-
ing of the Board of Directors to be held immediately after the next annual meeting of the shareholders.
The said Committees shall meet when and as provided by such rules of procedure or by resolutioc of
the Board of Directors, The presence of a majority of the members of the Committee shall in every
case be pecessary to constitute a quorum for the transaction of business, and the affirmative vote of
a majority of all members of the Committee shall be pecessary for the adoption of any resolution or
tue takiog of any action. (As amended March 4, 1942.)

(bl The Board of Directors shall have power to remove from office any member of said
Finance and Executive Committees aud fill vacapcies in said Committees by election from the directors.
It 8ball b& the duty of the Board of Directors to keep the membership of eachk Camittee filled at all
times.

(c} Upon request of the Board of Directors, the Fivance Committee and the Executive
Committee shall report any action taken by such Committee or Committees, and all actions of said ~
Committees sball be subject to revision or alteration by the Board of Directors by a majority vote of
the entire membership of the Board; provided, bowever, that no then existing rights of third parties
sball be affected by any such revision or alteration.

(d) Regular minutes of the proceedings of the Finance Committee and the Executive
Conmittee shall be kept in a book provided for that purpose.

(e} The members of the Finance Comnittee and the Executive Committee shall receive
such compensation for their services as from time to time shall be fixed by the Board of Directors,

ARTICLE V.
OFFICERS.

GENERAL PROVISIONS.

Section }. The officers of the corporatiop shall be a Chairman of the Board of Directors, a
President, one or more Vice-Presidents, a Ireasurer, a Secretary, a General Coussel, and ome or more
Assistant Treasurers and Assistant Secretaries; provided, bowever, that the Board of Directors may,
in its discretios, leave unfilled for any suck period as it may fix by resolution any offices except
those of President, a Vice-President, Treasurer, and Secretary. The Board of Directors may, fram
time to time, appoint such other officers as it shall deem necessary, and the officers sc appointed
sball have suck authority and perform such duties as from time to time may be prescribed by resolu-
tion of the Board of Directors. The offices of Treasurer and Secretary may be held by the same
person. (As amended November 12, 1836.}
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ELECTIN.

Section 2. The officers of the corporation shall be elected annually by the Board of Directors at
the first meeting of the Board of Directors held after each annual meeting of sharebolders. If the
election of officers shall not be beld at such meeting, such election sbhall be beld as socon thereafter
as conveniently may be. Vacascies may be filled, or new offices created and filled, at any meeting of
the Board of Directors. Each officer sball hold office until bis succeasor shall have been duly
elected and shall have qualified, or until his death, resignation or removal in the manner bereinafter
provided or until the Board of Directors shall by resolution determioe that the office ehall be left
unfilled. The Chbairman of the Board of Directors and the Presideat shall be chosen from the members
of the Board of Directors. (As amended March {, 1836 aad November 12, 19836.)

REMOVAL.

Section 3. All officers or agents elected or appoisted by the Board of Directors may be removed
by the Board of Directors whenever in its judgment the best interests of the corporation will be served
thereby, but such removal shall be without prejudice to the conmtract rights, if apy, of the person so
removed. Tbe Finance Comittee sball have power to suspend the Geperal Counsel, the Treasurer, the
Secretary, or the Auditor, and to remove any ome in their respective departmeats, All officers, ageuts
and employes other than officers elected or appointed by the Board of Directors, sball bold office at
the discretion of the Committee or officer electing or appointing them

THE CHAIRMAN QF THE BOARD OF DIRECTORS.

Section 4. The Chairman of the Board of Directors shall be the principal executive officer of the
corporation asd shall bave gemeral charge of the business and affaire of the corporatioa, subject to the
control of the Board of Directors. He shall preside at all meetings of the sbareholders and of the
Board of Directors of tbe corporation, and by virtue of bis office shall be a member of the Finance
Committee and the Bxecutive Committee, He may sign and execute in the name of the corporation all
authorized comtracts, bonds or other autborized corporate obligations or instrumests, He shall perform
such other duties as may be preacribed by the Board of Directors from time to time. (As amended
November 12, 1936.)

THE PRESIDENT.

Section 5, The President shall have direct and active charge of the busipess and affairs of the
corporation under the direction of the Chairman of tbe Board of Directors and subject to control of
the Board of Directors, He shall, by virtue of his office, be a member of the Finance Committee and
the Executive Committee, He may sign and execute in tbe pame of the corporation all authorized comn-

tracts, bonds or other autBorized corporale ohligatioas or Jmsiriments, and, with the Secretary or
Rssistant Secretary, shall sign all certificates of the capital stofk of the corporation. He shall,
in geperal, perform all other duties incident to the office of President and such duties as may be
prescribed by the Board of Directors fram time to time, In the evest the office of Chairman of the
Board of Directors shall be left unfilled at any time by the Board of Directors, or in the absence of
the Chairman of the Board of Directors or in case of bis inability or refusal to act, the President
shall perform the duties and shall bave and exercise all the powers of the Chairman of the Board of

Directors. [(As amended November 12, 1936.)

. THE VICE-PRESIDENTS.

Section 6. In the absence of the President or in the event' of bis imability or refusal to act, the
Vice-President (or in the evenl there be more than ose Vice-President, the Vice-Presidente in the
order of their election) shall perform the duties of the President, aod when s0 acting shall have and
exercise all the powers of the President, Each Vice-President may sign and execute iu the name of the
corhoratipp‘gllhég}horizeQ,;pnlLacxs.Nbpnd§ag£_ptbgr autborized corporate_obligations or_instruments.
Each V

ice-President shall bave such powers and shall perform such duties as may be assigmed to bim by
the Board of Directors from time to time. (As amended November 12, 1936.)

THE GENERAL COUNSEL.

Section 7. The General Counsel shall be the chief consulting officer of the corporatioa in all
N legal matters, and, subject to the Board of Directors or the Finance Cammittee, shall have general
(1') control of all matters of legal import coancerning the corporatios. (As amended November 12, 1936.)
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THE TREASURER.

Section £. Tbe Treasurer sball have charge aud custody of all fuads and securities of the cor-
poration. Wheo pecessary or proper he shall indorse for collection oo behalf of the corporation
checks, notes and otber obligatioas, and shall deposit the same to the credit of the corporation in
such back or banks, or other depositary, as from time to time may be designated by the corporation;
be shall bave power to sign all receipts and vouchers for paymests made to the corporation, and to
sign checks made by the corporation apd to pay out and dispose of thbe same. He sball sign with the
Chairman of the Board of Directors, or the President, or such other person or persons as may from
time to time be autborirzed 80 to do, all bills of exchange and promissory notes of the corporatioa.
He shall enter regularly in books of the corporation to be kept by bim for that purpose, full and
accurate account of all moneys received and paid by bim on account of the corporation, and, whenever
required by the Board of Directors or the Finance Committee, he sball render a statement of his cash
account, He shall at all reasonable times exhibit bhis books and accounts to any director of the
corporation upon application at tbe office of the corporation during busisess bours; and he shall i
general perform all acts imcident to the office of Treasurer, subject to the control of the Board
of Directors or of the Finagce Committee. The Treasurer shall give a bond for the faithful discharge
of bis duties in such sum and with such surety or sureties as the Board of Directors or tiae Finance
Committee sball require. (As amended May 10, 1939.)

THE SECRETARY.

Section 9. The Secretary shall keep the minutes of all meetings of the shareholders apd di-
rectors in books provided for that purpose, and shall also keep the minutes of all meetings of the
Finance Committee and Executive Committee unless otherwise directed by such Committees or either of
them; he shall attead to the giving of all ootices in accordance wilh the provisions of these By-Laws
or as provided by law; he shall be custodian of the corporate records and of the seal of the cor-
poratioe} be may sign with the Chairman of the Board of Directors, or the President or a Vice-
President in the name of thbe corporation all authorized contracts and may affix the corporate seal
thereto; he shall bave charge of the stock certificate books, transfer books, stock ledgers, and such
otber books and corporate records as the Board of Directors or the Finance Committee may direct, all
of which shall at all reasopable times be ope:t to examination by any director upon application at
the office of the corporation during business hours; he shall sigo with the President or a Vice-
President all certificates for shares of the capital stock of the corporation; and he shall in general
perform all the duties incident to the office of Secretary, subject to the control of the Board of
Directors or of the Finance Committee. (As amended November 12, 1936.}

ASSISTANT TREASURER AND ASSISTANT SECRETARY.

Sect.on 10. Ie the absence of the Treasurer or in the evemt of bis inability or refusal to act,
the Assistant Treasurer shall perform the duties of the Treasurer and, when so acting, sball bave and
exercise all the powers of the Treasurer. 1If required by the Board of Directors, the Assistant
Treasurer shall give a bond for the faithful discharge of Lis duties, in such sum and with such surety
or sureties as the Board of Directors or the Finance Committee shall require,

In the absence of the Secretary or in the event of his inability or refusal to act,
the Assistant Secretary shall perform the duties of the Secretary and, when so acting, shall have and
exercise all the powers of the Secretary. {As amended November 12, 1936.)

VOTING SHARES OF OTHER CORPORATIONS.

Section ]]. Uspless otherwise ordered by the Board of Directors, the Presidest or such person as he
may appoint sball bave full power and authority in bebalf of the corporation to attend any meeting of
sharebolders of apy corporation in which this corporation may bold stock, and to vote the shares beld
by tbis corporation at any such meeting, and to possess and exercise any and all the rights and powers
incideat to tbe ownersbip of such shares which this corporation, as the owner tbereof, might have
possessed and exercised if present at such meeting. The Chairman of the Board of Directors may at aoy
time be shall elect exercise the power of voting sbares of stock by this Sectios granted to the
President or appoint the person 10 so vote the same. (As amended November 12, 1936.)

SALARIES.

Section 12. All salaries and compeusations or changes thereinm, paid or payable by the corpora-
tion to the Cbairman of the Board of Directors, Presideant, Vice-Presidents, Sccretary aad Treasurer
shall be fixed by the board of Directors or the Executive Committee, except the szlaries, if any
drawn by membcrs of eitber the Executive Committee or tbhe Fizance Camnittee, for their services as
memuers of such Committees, which salaries sball be fixed by the Board of Directors. No member of
any commiltee shall at any time vote upon his own salary. {(As amended Novemver 12, 1936,
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ARTICLE VI.

CERTIFICATES FOR SHARES - DIVIDENDS - CORPORATE SEAL,

CERTIFICATES FOR SHARES.

Section }, Except as may be specifically required by law, certilicates representing shares of the
corporation shall be in such form, consisteat with the Articles of Incorporatiqn, as may bg deter-
mined by the Board of Directors. The certificates shall be signed by the President or a Vice-
President, and also by the Secretary or by an Assistant Secretary, aod shall be sealed with tne seal
of the corporation. Such seal may be facsimile, Where such certificate is countersigned by a
transfer agent other than the corporation itself or an employe of the corporation, or by a tranmsfer
clerk and registered by a registrar, the signatures of the President or Vice-President and tbe
Secretary or Assistant Secretary upon such certificate may be facsimiles, esgraved or printgd. In
case any officer who has signed or whose facsimile sigsature has been placed upos such certificate
shall have ceased to be such officer before such certificate is issued, it may be issued by the cor-
poration with the same effect as if such officer bad not ceased to be such at the date of ils issue.
All certificates shall be comsecutively numbered and the name of the perscn owning the shares repre-
sented thereby, with the number of such shares and the date of issue, shall be entered on the books
of the corporation.

All certificates surrendered 10 the corporation for transfer shall be canceled, and
0o new certificate shall be issued until the former certificate for a like pumber of shares of the

same class bas been surrendered and camceled, or properly accounted for 1n case of a lost certificate.

TRANSFER OF SHARES.

Section 2. Shares of tbe capital stock of the corporation shall be transferred only oo the books
of the corporation by the registered bolder thereof in person, or by his duly authorized attoraey,
upot the surrender for cancelation of certificates for a like number of shares, or in the case of
lost or destroyed certificates upos receipt of a bond satisfactory to the Board of Directors or the
Finance Committee.

REGULATIONS.

Section 3, The Board of Directors shall bave power and authority to make all such further rules
and regulations as it may deem expedieal concerning the issue, transfer and registration of certifi-
cates for shares of the capital stock of the corporation. The Board of Directors may appoint ome or
more trapsfer agenls and registrars of transfers, and may require all stock certificates to bear the
signature of a trapsfer ageat aad of a registtar of transfers,

DIVIDENDS.

Section ¥. The Board of Directors may declare dividends from time to time os its outstanding
shares in the manner and upon the terms and conditions provided by law, and by these By-Llaws.

The dates for the declaration of dividends upon the preferred stock and upon the
cammon stock of the corporation, shall be the days by these By-Laws fixed for the regular meetings
of the Board of Directors, in the months of March, May, August, and November, in each year, on which
days the Board of Directors, io its discretion sball declare, wbat, if any, dividends shall be paid
upon the preferred stock and the cammosn stock, or either of suck stocks, but nothing herein costain-
ed shall prevent the Board of Directors from declaring a special dividend or dividends upon the
Bunnon stock of the company either in cash or is stock at any special meetiog of the Board of

irectors.

All dividends declared upon the preferred stock shall be payable oo or before the
first day of the month pext succeeding the month following that in which declared, provided the
quarterly dividend which may be declared at the regular meeting of the Board in the month of March
sball be made payable on or before the first day of the following month. Where amy such day is a
legal holiday, thee said dividends may be made payable on or before the mext day following which is
not a legal holiday. All dividends declared upoo the common stock shall be payable at such times
and it such manner as the Board of Directors may direct,

The Board of Directors shall not be required to declare a dividend of the whole of
the accumulated rrofits of the corporation or pay the same to the shareholders on demand.

CORPORATE SEAL.

Section 5. The Board of Directors shall provide a suitable seal, containing the name of the
corporatios, which seal shall be in charge of the Secretary, and when so directed by the Board of
Directors or by the Finance Commitiee, a duplicate of the seal may be kept and used by the
Treasurer, or by the Assistant Secretary or Assistant Treasurer.
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ARTICLE VII.

¥WAIVER OF NOTICE.

Whenever any notice whatsoever is required to be given uader the provisions of these

By-Laws, or under the provisions of the Articles of lncorporation, or uuder the provisioss of the
Business Corporation Act of the State of Illinois, a waiver thereof in writing signed by the person
or persons entitled to such notice, whether before or after the time stated therein, shall be deemed

equivalent to the giving of such notice.
ARTICLE VIIIL.

AMENDMENTS

The Board of Directors shall bave the power to make, amend and repeal the By-Laws of
the corporation by vote of a majority of all the directors, at amy regular or special meeting of the

Board; provided that notice of intention to make, amend or repeal the By-laws, in whole or in part,
shall bave been given at the mext preceding meeting; or without any suck notice by a vote of two-

thirds (2/8) of all of the directors.
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