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.iTO:
FROM:
S_UBJ ECT:

$150-H - R. A. Meyer

—

February 5, 1980
§149 - T. S. Snell

Certificate of Incorporation

L

Last year shortly after the annual meeting, Suzanne Torrey
wrote me a memorandum, a copy of which is attached. She has
an excellent point, and I am calling it to your attention
now so that we can give it some thought following the forth-
coming Board meeting. A

Since we probably will go to the stockholders with the new
stock option plan and perhaps other things, it might be
possible to include a simplification of the statement of the
purpose of the Company also. I would not simply delete
these words, but I would rewrite the entire paragraph Third.
Actually, this approach to statement of purpose is archaic.
Ve gave some thought to restating the purpose at the time we
adopted the other changes in the articles a few years ago,
but decided not to do it at that time because we did not
want to complicate the other things we were trying to do.

I would appreciate your preliminary thoughts on the subject.
If you think it has any merit, then I would be inclined to
start now to develop some background, contact our counsel in
Delaware, draft a new article Third, and be ready to take it
to Graham some time in late March, if that would be an
appropriate time.
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Attachment

cc: $149 - E. L. Wade
#149 - S. K. Torrey

UNITED STATES GYPSUM CoOmpany

BICt o#osy



" TO: 149 - T. S. Snelll May 25, 1979
FROM: 8149 - . K. Torrey
L ]
SUBJECT: ysG Corporate Purposes
In rescarching responses tor Answers to lnterrogyatories in connec-
tion with the California cases, we had rcason to look at the
stated purposes in the Certificate of Llucovporation for USG. In

reviewing those purposes, I note that reference i3 made to asbes~—’

tos in twou places, a copy is attached lor yuur relerence. Since we

. no longer manufacture products containing asbestos, I suggest that

we might want to consider chanyiny our Corporute Purposes.
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RESTATED CENTIFICATE OF INCORIPORATION
: of
UNITED STATES GYPSUM COMI'ANY

I0ciginally Incarporated andee the qams af H & & Corporating
op Pehirsary 4, UG4)

- -~ ee o s . - cee e -

Pirst: The same of the carporatios Is UNITED STATRS GITNHN COMFANT.

Secaond: 11a princinal afrfice s the State of Dulavars in ineatnd a1l Mo, 100 Yeat Teatd
Street, (s the City nf Yiimiagtina, Choaty aof Vev Castlie. The nacn aced addreas ol Vta ranlsinet
sgeat Is The Corporatioca Treat Campaay, No. 3U0 ¥asi Toatd Hirumil, ¥Yilmiagtian, Lelavace 13833,

PA{rd® The snture of the hasincag and the plbiferse spal puyposuen pruuoaeid o e Srazsacees

) X! //

K N,

To masufacture, rell and deal (2 aed with fraductin, materialn and articien made finm oF
cnstaining gypasm, asbydrite, |imentone, parlifa, anbentnn, atldca, mics, nhala, clay, tirwclay,
retvacriney matarialy, anphall sed otdbar miserajia agd nron, and products, meturials and articles
sade from or costalsjag woud asd woou flLvers A\Q‘Tolnlu; a

To acqule »~ov_1:n-', nccupy, sse asd deswjop lnnyn!:;ul-lnil( gypsam, Ashydrite, limee
utnae, poarlise Asbestal, sillcra, mica, sbale, cla¥y—+CTe clay, teftracinry matecraln, avphaly .
Ansl nihor sisvihaln asd wrern ssd Jands roatalalng timbor, roald, oi1l, and ¢as, aast (e Quarry,
wstract, reflne, prucvan asd sell such miawraln, oren, timbey, coal, oll, asd gne;

To massfacture, purchase nr.olbhurvine argolcre, iavest s, nwn, mortpags, pledge, arll,
ansign, translfer or othcervine dlapoae of, treade, deaal 16 and dral wlitd any anthere poaducts, .
raturiala asd articlon uf whatever kisd OoF sature; . .

To cnsntrect and Contract tn coestruct Dulldliarm Anid ntrucinres, af ney PAFE OF DATIA
tharrnt, and 1o aell the same or Otbervise Jilspune Lbereaf ur 1o maiotala and nperate the sams;
10 vagage ja faeming; R

To arquire, bold, sae, aell, assiga, leana, grant licennen in ranpeact n!, mortgages or
Inthervinag dispone nf Letters Patuat of the ‘Hiatied Staten ar any fursign coustry, patemat rights,
lirrenes asd privileges, loaveatines, Improvemeata and Procesaea, capyrighta, trede~macts asd
trade samne relatvd 10 OF usad Ju consectiun vwith any buuiness of this cUrpnration;

Ta acquire aesd pay Inr ls cand, sntock or basde nr any nther form nf Indentedavas aof thlp
rorparalion or nthervine, Ibe ¢gnnd will, rFighia, neweia aml properrtiea, anil Lo vadeptale or
aanrume tha vhole or aay part of ida obiigatioss or 2labllition ol «sy peraus, flrm, assoclatlos
ne corpuragtlions; o

.
To acqelre by purebana, avbacriptios or olharwiaa, Ao tn rereive, knld, own, gwarantee,
arll, asutgn, errhangy, traenfne, martgage, pledge oFr dthervies dinguse 0f or deal 1o Add with
any aof the nhares of capital «tnck OF asy volisyg truat crrtificaten 1e renupoct Oof tha Ahares
nl eapital®atnck, script, warrasta, righta, bosua, debnaturen, untea, tPunt receipls and Gther
snruriting, ohlilgatioan, chosws La 2ciios asd avidancaa af ladebirdncan or Isteoprat, Joaund or
«rentad by any corpnralineas, Jnlet stoact companles, sysdicaten, annocinilaan, flema, truwte or
prrsuvaa, punitc e private, or hy the gavarsmontl of tho Halied Ntaten ol America or by Any
furelpes guverswsat or hy sy Alate, leorritory, penviece, Ppunicipality nr uther pnllittial Aude
divintine, nr Ly asy pavernmantal ageary, anid AR owser (hereal (o puasean and vierelye all ot
the pouwers aad rlighin and privilogee of aveerablp, lacludiuy the right 10 orerute raonnernts asd
o vite Lherean, and (6 dn any asd All Arte 01 Ihlage sereanary or advisable fue thye pronerva=
1ina, prutecilos, Impravemeat asd ashascement 1o tbe value tharent;

T anter iatn, MAYe anid poarlonrm enstracrta ol svary bsad and deacrintion with ARy prrTRae,
flem, asnsacoatlon, torporatlos, muatcipality, vovaty, stale Lody pulit 0 Ul gurerament wp
i oleay ur degeadeary thereaf; T

T harrnvw or Palne mosnyn fur asy ot tAr purpoaana ol fhe suneporasina and, lfeom time tn
rlm" Withauwt dampt an G0 amount, 10 dav, MALE, FORUERE, RRCRLE AR LEENE DEAMLNRNCY Bt ea,
braliu, bidls of eschaage, warrantn, hnnde, labenturan aad ather negnitable or uuu-;}nl\ahlq
iamirumenin and evidenace of (adrbtedacan, and (0 mecvre Lhy paymentl of amy Therteal asl of she
interentl therran hy murtgare, uwelton ar pledpe, (haveyanre ar anwlyeament 48 tevnt of (he whole
Fer any pars af the peapertias of the cnrparating, whether al the Line nveeld nr WNepeaftep
et rod, wad Lo mell, pledge or ntdarvise dinpnra ol such hueds ure olhar ailigatlons of 15e
orpacation far {ts curparacer purponen; .

.

To Jana an Any pornoa, flim or carporatine any of lin nurplun fusde, PLIkeer with or witbnut
arcnrosy;
To verchane, ¥nld, aoll asd traeafrr the ahares nf 114 awa capltal stock; pravidena 1dat It
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Isbhatll ant waen 119 fumidn nr prapection (e the perrhsne ol tln fiwa mhapen of sapbtal prog ¥
hoea nueh onen wosld tasane any Impaleimend af (0o raprtal caeapl an sghrrwyseer regems § 8o -y law;
vaed penvidrd further 1hnl ahares aof Lin sva capblal n1ock belangsap toe Lt shatll sot be yored
hpun disecsly or ladirm tly,
. Tis candurt lin hanlanan in other ntaves Apd Jo the terrstarlieon and In farelen reuairlieon;
. 1 bave nar ar more alfivan; 16 koep the Lankun of ghe rntponratlon anteiede (he Ntate nf
firlavare, Facrpt an may ba provided hy Inu, aeil 10 parchanc oy nthoswine arguler, hald, awa,
rocigage, aoll, ranvey ar atherviar diapona af, real aor perannal property of every clasa and
icacripiion, elther Ia ar aost of 188 Jiatle aof Dalavare;
la genaral, thn carry na any ather bvalagaa {n cnaarrting with the fn}r:nlng. and to have
and exvrcine all the powcra cnafarred by tha laws nf Unlavare wpan corparatinan farmed ssider
the fieneral Coarpnratins Lav af the States af Nalavare, and (A dn aay aad all nf the thinge
Doreipbefore pot forih o the same axtopl 2a satsral doLaunamiclhioos coudyd .
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