Annual
Meetings,

Inapeciors.

Signed, sealed and delivered Fraderick Horf. - {Seal)
in the presence of

A, J. Shores,

¥r, Hunt thereupon submitted to the meeting a code of Bylaws for the
direction and conduct of the business and affairs of the Company, and moved
their gdoption. Such proposed Bylaws were thereupon read to the meeting, and
upon motion of Mr. Hunt, they were duly adopted section by section,

On motion of Mr. Hunt, it was

ORDERED: That the Bylaws so adopted be spread upon the min-
uted of the meeting, o

The Bylaws adopted are as follows:
RY-LAWSZ
of the

INTERNATIONAL SMELTING & HEPINING COMPANY

ABTICIE I.
Oftices,

The general office of the Company shall be at Jersey City, New Jersey,

ABTICLE II.
Stockholders,

Section 1. A regular annusl meeting of the stockholders shall be held on
the first Tuesday of June at eleven o'clock a, m., in each year, at the office of
the Company in Jersey City, New Jersey, for the election of directors, and for

the trnnnaqtion of any business which may be brought before the meeting. HNotice

" of such meeting shall be mailed to each stockholder, at his last address appear—

ing upon the books of the Compeny, not leas than ten days, nor more than twenty
days before such meeting.,

Seo0, 2. The election of Directors at the stockholders' meeting shall >s

msnaged by two inspectors of eleotion who need not be stockholders, and, except
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Polla, 1

Special
Meetings,

Notice, Time
and Service.

Notice, What
to Specify.

Quorum,

Each Share enﬂ
titled to one
vote,

at the first election, must not be directors or candidates for directors of
the Company. The Inspectors shall be appointed by the stockholders at. escl
annual meeting to manage the election for such meeting.

Sec, 3. The polls shall be open at 11:30 a. h, and shall continue
open for ons hour,

Sec, 4. Special meetings of the stockholders may be called at any
time by the Boérd of Directors in their discretion. The Secretary shall
call special meetings of the stockholders wheriever requestea in writing so
to do by the owners of at least one-(ourth of the outstanding capital stock.

See, S. Special meetings of the stockholders shall he called only up-
on notice, served, qither personally upon every stockholder, or sent by mail
to the address of such atockholder recorded upon the books of the Compsany,
which sddresa it shall be the duty of the Secretary to take when stock is
first izsued, and to correct, froa time to time, at the request of such
stocknolder for himself, Such notice must be thus served or mailed not
less than five nor more than twenty dsys before such meeting, except that by
writtsnconsent of all stockholdera, such notice may be shortened or entirely
waived.

Sec, 6, The notice of & special meeting mst specify the business to
be considered at such meeting; and no other business shall be taken up
or considered at such meeting, unless the owners of s majority ef the en-
tire. capital stock are present and unanimously consent thereto.

Sec. 7. The presence of holders of a majorisy of the outstanding cap-
1tal athk, Qither in person or by proxy, shall he necessary snd.aurricient
to conatitut; a quorum of the stockholders at any meeting, but less than a
quorum may adjourn, from time, to time, snd thereby continue the session Jf
the meeting so adjourned, A chairman shall be appointed at such meeting
before it proceeds to business. - .

Sec. 8, Every stockholder shall be ent1£1ed to one vote, at all meet-

ings snd elections, for each share of .stock held by him.

———
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Special Meet-
ing of Direo-
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Quorum,

Contrsats-.

ARTICLE TII.
Directors.
See. 1. The.business of the Company shall be managed and condueted by a

Board of twelve directors, at least one of whom shall be s resident of New Jersey,

"to be chosen by ballot at the armual meéeting of the stockholders, as provided by

the Certificate of Incorporation.

Sec. 2. Every director must, at the time of his el'ection, be a bona fide
Holder of at least one share of the capital stock of the Company; and, when he
ceagses to be such, he shall cease thersupon to be a dirgctor of the Company.

See, 3. ¥hen any vadancy occurs among the directors, it shall be filled by
the remaining members of the Board,

Sec. 4, Immediately sfter the annual meeting of stockholders, there shall
be a meeting of the Board of Directors to elect officers for the ensuing year.
Regular meetings of the Board shall be held at such stated times and at such
places as the directors by resolution shall direct.a In case the day appointed

for the regular meeting falls upon & legal holiday, such meeting shall be held on

‘the following déy, at the same hour,

Sec. 5. Special Heetings of the Board of Directors may be called at any
time by the President or any two directors, The Secretary shall give notice of
each specisal meeting by mailing the same at least two (2) days before the meeting,
or by serving the same personally or telegraphing the sams at least one (1) day be~
fore the meeting, to each director, but such notice may be waived by any dirsctor
unless otherwise indicated in the notice thereof. Ary and all business msy be
transacted at a apecial ineeting and at any meeting at which every director shall
bé present, even though without any notice, any business may be transacted.

Sec. 6, Five (%) of the directors shall constitute & quorum, but less than
a quor!.ul may adJjourn fpom time to time, and thereby continue the session of the
meeting so a.d.‘)c;urned.

Sea, 7. Inasmich as the directors of this corporation are nkely' to be con-

PNYC0000621 g




Election of
Oofficers.

Additional
Officers,

Removal of
officers.

Vacancies,
how filled,

President,
duties of.

ARTICLE IV.

Officers: Electlon, Appointment, Duties, Powers,
Compensation, etc,.

Seec. 1. The officers of the ecorporation shall be a President (who must
be & director) one or ﬁnr? Vice~Presidents, and also s Secretary, Assistant
Secretary, a Treasurer and an Assistant Treasurer, all of whom shall be chosen
annusally by the Béarauot Directors, at its first meeting sfter the annual elec™
tion; and fhey shall ‘hold their office until others ara'chosen and qualified
in their stead., The ‘Secretary may slso act as the Treasurer of the Company.
A msJority of ail thé directors present shall be necessary to elect,

See, 2. The Board of Directors may appoint such other officers as thay
shall deem necessary, who shall have such authority and shall perform such du~
ties as from time to time may be prescrided by the Board of Directors,

Seec, 3. The President, Vice Presidents, Secretary, Assistant Secretary,
Treasurer, and Assistant Treasurer of the Company may be rsmo?ed at pleasure
by & vots of two-thirda of all the directors, at any meeting, or by a vote of
a majority in value of all the stockholders, at a meeting especislly called for
that purpose. All other officers, agents and employees of the Compeany may be
appointed and removed by the President, in his discretion, but they may also
be removed at any time by the Board of Directors; and they shall perform
such duﬁiea as shall be assigned to t'em by the President or Board of Direc-
tors.

Sec. 4. Any vacancy occurring in any office shall be filled by the
Board of Directors.

See. 5. The President shall preside at all the meetings of the Board
of Directors, shall have genef;l control of all affairs and business of the
Company, =ubjbc£ to the approval of the Board .of Directors, shall execute all
contracts in the name of the Company, which he may be instructed to sign by
the Bosrd of Directors, and shall st each anmual meeting present a written

report of the business and affairs of the Compary, and shall in general have
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Secretary,
Duties of .
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all the powers usually appertaining to the President of & corporation. Un-
lass otherwise ordered by the Boirq of Directors, the President of the cor-
poration shall have full power and authority in dbehalf of the corporation

to attend all and to vote at.any, meetings of stockholders of any corpora-
tion in which the Company may hold stock, and at any such meeting shall poe
sess, and may exercise, any and all rights and powers incident to the own-

ership of such stock, of which, as the owner thereof, the corporation

might have possessad and exercised if present. In caze of the .abaanca or

inabllity of the President, his duties and powers shall devolve upon the
first Vice President,

See, 6, The Secretary shall be sworn to the faithful discharge of
his duty, shall keep the minutes of the meetings of .the stockholders and
Board of Directors amnd Executive Committe, shall reeord.all the votes of
the Company and directors in & book to be kept for that purpose, shall
have charge of all books and papers of the Company, except those which
are hereinafter dirocted to be in charge of the Treasurer, shall attend
to the giving and eserving of all notices, and generally to the correspond-
ence and records of the Company, and, under the direction of the President
or Board of Directoars, perform all the duties usually appertaining to the
office of Secretary.

Seo. 7. The Treasurer shall have the custody of all the moneys,

stocks, bonds and things in action of the Compsny, snd shall deposit all

such moneys in such bank or banks as the Board of Directors may direct and
pay the moneys and dispose of the asssts of the Company as he may be direc-
ted by the Board, FHe shall keop all the books of account relating to the
moneys and financisl affairs of the Compeny, he shall sign 511. certificates
of stock, shall render an account of the. Company's funds at each regular

mesting of the Board of Directors, and shall giveisuch bonds for the faith-

rul discharge of his duty as shall be required by the Board.
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ABTICLE V.
Executive Committee.

Sec. Y. The Board oi‘.Directoru by the affirmative vote of a majority of the
whole Board may appoint from the directors an Executive Committee, consisting of
not less than thrae (3) d_irectors, of which a majority shall constitute a quorum,
and, to the extent provided by these Bylaws, such CoEmittes may exercise all the
powera of the Board, including the power to cause the seal of the corporation to
be affixed to any papers sxecuted by it,

Sec, 2. During the intervals hetween the meetings of the Board of Direc-
tors, the Executive Committee shall possess, and may exercise, all the powers of
the Board of Directors in the managemant and direction of the business and affairs
of the corporation, in such menner as the Executive Committee shall deem best for
the interests of the corporation, in all cases in which specific directions shall
not have dbeen given by the Board of Directors,

Sec, 3. The Executive Commlttee shall mset whenever called by direction of

the Chairman thereof, or by a majority of its members.

ARTICLE VI.
Seal,

The Board of Direotors shall provide a seal for the Company, with a suits-
ble device, contnining thereon the corporate name of the Company, which shall be
arffixed only to the certificates of stock regularly 1lssued, and to such other in-
struments as may be prescribed by the Board, A duplicate of the seal may be kept

and used by thi Treasurer or by any Assistant Secretary or Assistant Treasurer.

ABTICIE VII
‘Porm of Stock Certificates, ete,
See, 1. Certificates of stock shell be mimbered and registered in the order
in which they are issued. They shell be signed by the Pru_ident or one of tae

Vice Presidents, and countersigned dy the Tressurer or Assistant Treasurer, and

S
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Cancellation
of Certifi-
cates,

- Lost Certifi-

PO

cates,

Stock Trang-
fers,

Cancellation

the seal of the Company shall be affixed thereto.
See. 2, A1l certificates surrendered to the corporation shall be can-

celled and no new certificates shall be issued until the theretofore issued

certificate for the same number of shares shall nnvé been surrendered and
cancelled; .provided that if the holder of any certificate of stock in this
corporation shell lose such certificate and shall satiafy the Board of Direc-
tors of such loss. by proof made tq‘ the Board of Directors, the Board of Di-
rectors may cause to de issued to such person a new certificste of stack in
lieu of the certificate which was lost, upen.the holder of such lost eertif-
icate executing and delivering to the corporation an indexnifying bond, in
such sum and up;an such conditions and with such security as the Board of Di-

rectors may require,

ARTICLE VIIT
Transter of Stock.

Sec, 1, Transfers of shares shall only be made upon the books of the
Company by the holder in person or by power of attorney duly executed by him
and on the surrender of the original gertificete or certificates of such
shares,

Sea, 2. On the transfer of any shares, each certificate shall be re-

of Certiricated.ceipted for in the certificate book, A1l certificates exchanged or surren-

dered to the Compsny shall be cancelled.

Sec., 3. The stock transfer books may be closed by order of the Bosrd
of Direotors for twenty dmys immediately pz;nc.ding any meeting of the stock-
holders, for the purpose of uco}tsining the persons who are entitled to vote
;t such meeting, and shall be so closed for twenty days next preceding thae
snmual eleotion of directors.

Sec. 4. The stock and transfer books shall be kept at the office of

the Company in Jersey City, as required dy law,
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ARTICLE IX
Transfer Agents.

The Bosrd of Directors shall appolint a person or corporation to be Trans
fer Agent in New Jersay, snd may appoint one or more persons or corporations to b
Transfer Agents outside of New Jersey.

Each Trsnstexj Agent shall keep a stoci ledger and transfer book for the
transfer of the sha‘.;fes of the capital stock. A list of stockholaers, with the
number of shares of stoock ﬁe‘ld by each set opposite the respectivé names of t-e
stockholdex;s, certified by the President and Treasurer, shall be sufficient author

1ty to ahy Transfer Agent to credit upon the stock ledger to each stockholder the

number of shares of stock and the numbers of the certifiocates of stock r.epresenting

the seme to which each stockholder is entitled, and, if certificates of stock have
not been issued therefor, to issue the same. No new certificates of stock shall
be issued by the Transfer Agent except upon the tr&nsfexj, surrender and cancellati:z
of old certificates for an equal number of shares of said stoék, or the delivery to
it, by another Transfer Agent, and caneellation of discharge warrants representing
cortificates of stock duly signed by a Transfer Agent and rqgistered' by a Registrar
Upon such 'trmfer, surrender and cancellation, the former stockholder shall be deo-
ited on the stock ledger with stock transferred and swrrendered by him and cun;:ellec
and the new stockholder credited upon the stock ledger with the amount of stock
transferred to him, Each Transfer Agent outaside of New Jersay shall make reports
to all tranafers of stock msde by such Transfer Agent to the Transfer Agent irr New
Jersay, so that the Trgufer Agent in NewJersey shall at all times be enabled to
have a correc-t 1ist of ‘the stockholders of the corporation and the amount of shares

held by each. :

ARTICLE X
Registrars of Stock.

The Board of Directors may appoint one or more banks or trust compsnies

e e
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to be Reylstrars of the capital stock.

Each Reglstrar of the capital stock shsll keep a register book
of the stoék in which: shall be registered by it the names of the stock=~
holders and the number of shares held by each, anmd the mumber of certif-
icates representing such shares, .

A list of stockholders with the shares of stock held by each,
set opposite his mame, and the mumber of the certificate representing
such shares, certified by the President and Treasurer ahn.il be sufficient
authority to each such Registrar to register the same upon its said reg-
ister book. After such original registration by sny Registrar, no new
certifiocstes for shares of stock shall be registered by any Registrar,
exco.pt upon cancellation by it of certificates for an amount of shares
of said stock st the time of such new registration equal to those then
registered, or the delivery to it from apnother Registrar and c ancalla-
tion of discharge warrants representing certificates of stock, duly

signed by a Transfer Agent and certified as registered by a Registrar.

ARTICIE XTI
Bylaws,
These Bylaws may be rescinded, altered, added to or modified

in any way, st any meeting of the Board.

On motion of Mr, Aunt, 1t was resolved to proceed forthwith
with the election of twelve directors, in accordance with the Certifi-
cate of Incorporation and the Bylews adopted; four to serve for one
year; four to serve for two years, and four to serve for three years,
and that E. H, Geran and B. Bryant be appointed 1nsp§'etors of such
election. The inspectors having first taken an oath honestly and im-
partislly to perform their dutires as such, opened the polls and re-

ceived the votes of all the stockholders present and duly declared
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Messrs. Charles P, Brooker, Urban H, Broughton, Thomas P. Cole, Cnester A. Cong-

don, E. C. Converse, Charles N. King, Adolph Lewisohn, Thomas Morrison, John D.

. Ryan, Charles H, Sabin, Dennis Sheedy, William . Thornton, elected directors of

¢ the Compsny; Messrs, Charles ¥, Brooker, Anaonia Connecticug; Che.rles. ¥. King3,

Jersey City, N. J.; Thomas Morrison, Pittsburg; Pa., Charles H. Savin, 115 Broad-
way, New York, to serve for the period of one year; MXessrs, Chester A, Congdon,
Duluth, Minn.; E,. C. Coﬂverse, 139 Broadway, New York; Adolph Lewisohn, 42
Broadway, New York; Willlam D. .Thornton, Butte, Montana, to serve for the pe-
riod of two years; and Messrs, Urban H, Eroughton, 42 Broadway, Kew York; Thomas
P. Cole, Duluth, Minn.; John D, Rysn, Butte, Montana; Dennis Sheedy, Denver,
Colorada, to serve far the pe;iod of three yesrs, the same having been elected by
unanimous vote of the 238 shares represented snd voting.
On motion of Mr., Hunt it was
RESOLVED: That the New Jersey Corporations Agency be, and it
hereby is, appointed agent of the Comperny to take charge of its
principal office, and to attend %o 1ts business thereat in the
State of New Jerasey, subject, howsver, i¢ removal by the President,
who may thereupon appoint such agent as he may seleot,
On motion of Mr, Funt, 11 was
. RESOLVED: That the Board of Direotors are hereby authorized
to izsue from time to time within their discretion the entire eu-
thorized capital stock of the Compary for any lawful purpose in the
acquisition of property or for cash.

On motion of Mr. Hunt, the meeting sdjourned at 12:45 ofclock p. m.

Secretary of Meeting of Incorporators,

March 31, 1909,

&
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INSPECTORS' REPORT
2a% 8 1
Meeting of Stockholders

2
International Smelting & Refining Company.

STATE OF NEW JERSEY )
COUNTY OF HUDSON ; 5

WE, S. H. Geran and B, Bryant, being duly sworn, do promise
and swear that we will faithfully, honestly and impartislly perform the du-
tles of Inspectors of Election, srd will to the best of our skill and abil-

ity conduot the election to be held this day for directors of the corpora-

Subscribed ard Sworn to at Jersey City )
his 31lst day of March, 1909, before me )

hr T /55705

Commissioner of Deedg/for Hudson
County, New/iiersey.

We, the subscribers, Inspectors of Election appointed by the Chair-
man of the Annual Meeting of the Stockholders of the corporation above
named at their meeting held thie 3let day of March, 19509, do report that
having taken an oath to impartilslly conduot the election, we did receive
the votes of the stockholders by ballot,

We report that 238 votes were cast out of a total of 250 shares
entitled to vote, and that the following persons esoh received the number
of votes set opposite thelr respective azmes, to wit:

BOR DIRECTORS NUMBER OF YOIES

FOR TERM OF ONE YEAR

Charles F. Brooker 238
Charles N, King 238
Thomas Morrison 238
Chseles H, Sabin 238

POR TERM OF TWO YEARS

Chester A. Congdon 238
E. C. Converse 238 -
-- Adolph Lewisohn 238

william D, Thornton ) 228

St e Jaa-




