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Secrion 4.11. Salaries. ‘The salaries of the elected 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 Corporation.

Secrion 4.12 Removal. Any officer elected by the Board of Directors may be removed by the
Board of Directors whenever in its judgment the best interests of the Corporation would be served there-
by. No elected officer shall have any contractual rights against the Corporation for compensation by virtue
of such election beyond the date of the election of his successor, his death, his resignation or his removal,
whichever event shall first occur, except as otherwise provided in an employment contract or under
an employee deferred compensation plan.

SecrioN 4.13. Vacancies. A newly created office and a vacancy in any office because of death,
resignation, or removal may be filled by the Board of Directors for the unexpired portion of the term at
any meeting of the Board of Directors.

ARTICLE V

Stock CERTIFICATES AND TRANSFERS

SectioN 5.1. Cerlificates for Shares. Certificates representing shares of the Corporation shall be in
such form as shall be determined by the Board of Directors. Such certificates shall be signed by the Chair-
man of the Board, the President, or a Vice-President and by the Secretary or an Assistant Secretary
and sealed with the corporate seal, which scal may be an engraved or printed facsimile. All certificates
for shares shall be consecutively numbered or otherwise identificd. The name and address of the person
to whom the shares represented thereby are issued, with the number of shares and date of issue, shall be
entered on the stock transfer books of the Corporation. All certificates surrendered to the Corporation
for transfer shall be cancelled and no new certificate shall be issued until the former certificate for a like
number of shares shall have been surrendered and cancelled, except that in case of a lost, destroyed or
mutilated certificate a new one may be issued therefore upon such terms and indemnity to the Corporation
as the Board of Directors may prescribe. The Board of Directors may provide for one or more inde-
pendent transfer agents or registrars, or both, and if any such stock certificate is countersigned by a
transfer agent other than the Corporation or its employee, or, by a registrar other than the Corporation
or its employee, any other signature on the certificate may be a facsimile. In case any officer, transfer agent
or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by
the Corporation with the same effect as if he were such officer, transfer agent or registrar at the date
of issue.

Stcrion 5.2. Transfer of Shares. Transfer of shares of the Corporation shall be made only on the
stock transfer books of the Corporation by the holder of record thereof or by his legal representative,
who shall furnish proper evidence of authority to transfer, or by his attorney thereunto authorized by
a power of attorney duly executed, and on surrender for cancellation of the certificate for such shares.
The person in whose name shares stand on the books of the Corporation shall be deemed by the Corpo-
ration to be the owner thereof for all purposes.

ARTICLE VI
MisceLLANEOUS PROVISIONS

SecrionN 6.1. Fiscal Year. The fiscal year of the Corporation shall begin on the first day of July and
end on the thirtieth day of June of each year.

SectioN 6.2. Dividends. The Board of Directors may from time to time declare, and the Corpora-
tion may pay, dividends on its outstanding shares in the manner and upon the terms and conditions
provided by law and its Certificate of Incorporation. '

SectioN 6.3. Seal. The corporate seal may bear in the center the emblem of some object, and shall
have enscribed upon it the numerals “1969” and the words “Corporate Seal” and around the margin
thereof the words “Morton-Norwich Products, Inc. Delaware.”
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