BYLAWS
OF
SAFETY GLAZING CERTIFICATION COUNCIL, INC.

(as amended and restated through August 20th, 2024)

ARTICLE |

NAME AND LOCATION

Section 1. Name. This organization shall be known as the SAFETY GLAZING
CERTIFICATION COUNCIL, INC., an lllinois not-for-profit corporation (sometimes referred to
herein as the “Council”).

Section 2. Location. The location of the principal office of the Council shall be the
location of the principal offices of its administrative agent, which shall be determined by the Board
of Directors from time to time.

ARTICLE I

PURPOSE
Section 1. Purposes. The purpose or purposes of the Council shall be:

@) To promote public safety by encouraging maintenance of the highest
standards of excellence in the manufacture of safety glazing materials.

(b) To encourage and cooperate in developing standards related to other
performance characteristics of glazing products.

(©) To plan, organize, direct, coordinate and maintain a certification program
for glazing materials to assure that glazing products meet applicable standards or performance
requirements adopted or approved by the Council.

ARTICLE Il

PARTICIPATION

Section 1. Qualification for Participants.

@) Any trade association or similar organization representing manufacturers or
users of glazing materials, or any other person or organization (other than a manufacturer of
glazing materials or an employee of a manufacturer of glazing materials), including suppliers to
the safety glazing industry, which in the sole and absolute judgment of the Board of Directors has
a legitimate interest in the purposes of this Council, shall qualify for participation in the Council.
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Any member of the Board of Directors automatically qualifies as a participant. Certification
organizations which are competitors of the Council shall not qualify for participation or attendance
at Council meetings.

(b) Any manufacturer of glazing materials, whether or not a member of a trade
association, shall qualify for participation, provided such manufacturer is a licensee as defined in
Section 5 of this Article I1I.

(©) Federal employees whose activities in outside organizations are restricted
by governmental regulations, and employees of manufacturers of glazing materials shall qualify
for participation on a non-voting basis.

Section 2. Enrollment of Participants; Entitlement to Vote.

@) Subject to paragraph (c) of this Section 2, any person or legal entity
qualified to become a participant under paragraphs (a) or (c) of Section 1 of this Article 111 shall
be enrolled as such (and, if qualified to become a participant under said paragraph (a) shall be
entitled to vote at all participants’ meetings), upon filing with Council and acceptance by the Board
of Directors a duly executed Participant’s Agreement in such form and content as shall be
prescribed by the Board of Directors.

(b) Subject to paragraph (c) of this Section 2, a manufacturer of glazing
materials shall automatically be enrolled as a participant and shall be entitled to vote at all
participants’ meetings upon becoming a licensee pursuant to Section 5 of this Article I11.

(©) If a participant is (i) a trade association or similar organization qualified
under paragraph (a) of Section 1 of this Article Ill, or (ii) a manufacturer of glazing materials
qualified under paragraph (b) of Section 1 of this Article Ill, becomes an affiliate (as defined
below) of (1) another trade association or similar organization or (2) another manufacturer of
glazing materials, then the ultimate controlling affiliate of such affiliate (the “Controlling
Affiliate™) shall select which of its affiliate(s) that previously qualified as a participant (each, an
“Affiliated Participant”) shall have the right to vote at all future participants’ meetings or future
Board of Directors meetings so that only the Controlling Affiliate or one of its Affiliated
Participants shall have the right to vote at any future participants’ meetings and/or future meetings
of the Board of Directors, as the case may be. The term “affiliate” shall mean a person or legal
entity that directly, or indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, the person specified. Subject to the approval of the Board of
Directors, each Affiliated Participant may attend a meeting of participants on a non-voting basis
without a vote.

Section 3. Termination of Participation. The Board of Directors by affirmative vote
of two-thirds of all the members of the Board of Directors may expel a participant for cause after
an appropriate hearing, and may, by a majority vote of those present at any regularly constituted
meeting of the Board of Directors, terminate the participation of any participant who becomes
ineligible for participation. Any participant terminated under this Section 3 shall not be reinstated
except upon a finding by a two-thirds vote of the Board of Directors that the cause for such
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termination has been eliminated and that participation by such participant is in the best interest of
the Council.

Section 4. No Transfer of Participation. Participation in this Council is not
transferable or assignable.

Section 5. Licensees. A Licensee is any legal entity that manufactures glazing
materials or any party contracting for the manufacture of glazing materials and that has entered
into a valid and subsisting licensing agreement with the Council and has at least one product being
certified by the Council.

ARTICLE IV

PARTICIPANTS MEETINGS

Section 1. Annual Meeting. An annual meeting of the participants shall be held each
year on the specific date(s) between July 15 and December 15 designated by the Board of Directors
for the purpose of electing directors and for the transaction of such business as may come before
the meeting. If the election of directors shall not be held on the day designated herein for any
annual meeting, or at any adjournment thereof, the Board of Directors shall cause the election to
be held at a special meeting of the participants called as soon thereafter as conveniently may be.

Section 2. Special Meeting. Special meetings of the participants may be called either
by the President, the Board of Directors, or not less than one-tenth of the participants having voting
rights.

Section 3. Place of Meeting. The Board of Directors may designate any place, whether
within or without the State of Illinois, as the place of meeting for any special meeting of the
participants called by the Board of Directors. If no designation is made or if a special meeting be
otherwise called, the place of meeting shall be the principal office of the Council.

Section 4. Notice of Meetings. Notice of any meeting of participants shall be given,
not less than ten nor more than forty days before the date of such meeting, by or at the direction of
the President, or the Secretary, or the officers or persons calling the meeting, by written notice
delivered personally or sent by mail or e-mail to each participant at such participant’s last address
according to the records of the Council. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail in a sealed envelope so addressed, with postage thereon
prepaid. If notice be given by e-mail, such notice shall be deemed to be delivered when the e-mail
is transmitted over the Internet. Any participant may waive notice of any meeting. The attendance
of a participant at any meeting shall constitute a waiver of notice of such meeting, except where a
participant attends a meeting for the express purpose of objecting to the transaction of any business
because the meeting was not lawfully called or convened. In case of a special meeting or when
required by statute or by these bylaws, the purpose for which the meeting is called shall be stated
in the notice.

Section 5. Informal Action by Participants. Any action required to be taken at a
meeting of the participants of the Council, or any other action which may be taken at a meeting of
participants, may be taken without a meeting if a consent in writing, setting forth the action so
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taken, shall be signed by all of the participants entitled to vote with respect to the subject matter
thereof.

Section 6. Quorum. Twelve participants, or one-fourth of the total number of
participants — whichever is less — shall constitute a quorum at any meeting, but in the event of a
quorum not being present, a less number may adjourn the meeting to some future time, not more
than seven days later.

Section 7. Virtual Attendance. Participants may participate in and act at any meeting
of participants (which does not include Certification Committee meetings) through use of a
conference telephone or other communications equipment by means of which all persons
participating can hear each other. Participation in such meeting by such means shall constitute
attendance and presence in person at the meeting of the person or persons so participating for all
purposes including fulfilling the requirements of quorum and voting.

ARTICLE V

BOARD OF DIRECTORS

Section 1. General Powers. The affairs of the Council shall be managed by its Board
of Directors.

Section 2. Number, Tenure and Qualifications. The number of directors shall not be
less than eight and shall always be equally divided between business community participants
having a certified product (each, a “Business Community Participant” and each such director a
“Business Community Director”) and public interest participants (each, a “Public Interest
Participant” and each such director a “Public Interest Director”). Election to the Board of Directors
shall be for a one-year period commencing and ending at the Annual Participants’ Meeting. A
Business Community Director shall not serve for more than five consecutive years. Directors need
not be residents of Illinois. Former employees of Business Community Participants shall be
eligible to serve as Public Interest Directors, provided that any such person has not been employed
by any Business Community Participant for at least one year immediately prior to that person’s
election as a Public Interest Director, and, further, that any such person shall have no discretionary
financial interest (any financial remuneration or entitlement which can be established or altered at
the discretion of any such Business Community Participant or Business Community Director) with
whom that person was employed at any earlier time.

Section 3. Ex-Officio Members. The immediate past president shall be an ex-officio,
non-voting member of the Board of Directors providing she or he is not otherwise a member of
the Board of Directors.

Section 4. Regular Meetings. Regular meetings of the Board of Directors shall be held
annually or more frequently.

Section 5. Special Meeting. Special meetings of the Board of Directors may be called
by or at the request of the President or any other three members of the Board of Directors, who
may fix any place, either within or without the State of Illinois, as the place for holding any special
meeting of the Board of Directors called by them.
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Section 6. Notice. Notice of any meeting of the Board of Directors shall be given at
least thirty days previously thereto by written notice delivered personally or sent by mail or e-mail
to each director at such director’s last address according to the records of the Council. If mailed,
such notice shall be deemed to be delivered when deposited in the United States mail in a sealed
envelope so addressed, with postage thereon prepaid. If notice be given by e-mail, such notice
shall be deemed to be delivered when the e-mail is transmitted over the Internet. Any director may
waive notice of any meeting. The attendance of a director at any meeting shall constitute a waiver
of notice of such meeting, except where a director attends a meeting for the express purpose of
objecting to the transaction of any business because the meeting was not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any meeting of the Board
of Directors need be specified in the notice or waiver of notice of such meeting unless specifically
required by law or by these bylaws.

Section 7. Quorum. At least two Public Interest Directors and two Business
Community Directors shall constitute a quorum for the transaction of business at any meeting of
the Board of Directors, but in event of a quorum not being present, a less number may adjourn the
meeting to some future time, not more than seven days later.

Section 8. Manner of Acting. Fifty percent of the voting power at each meeting shall
be vested in the Public Interest Directors in attendance and fifty percent shall be vested in the
Business Community Directors in attendance. The fifty percent power vested in each group shall
be divided equally among the Directors of that group who are in attendance and who have not
abstained. A majority of the voting power constitutes the act of the Board of Directors, except
where otherwise provided by law or by these bylaws.

Section 9. Virtual Attendance. Members of the Board of Directors may participate in
and act at any meeting of the Board of Directors through use of a conference telephone or other
communications equipment by means of which all persons participating can hear each other.
Participation in such meeting by such means shall constitute attendance and presence in person at
the meeting of the person or persons so participating for all purposes including fulfilling the
requirements of quorum and voting.

Section 10.  Removal. Any member of the Board of Directors may be removed by the
Board of Directors whenever in its judgment the best interests of the Council would be served
thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so
removed. Election of a member of the Board of Directors shall not of itself create contract rights.

Section 11.  Informal Action by Participants. Any action required to be taken at a
meeting of the Board of Directors, or any other action which may be taken at a meeting of the
Board of Directors, may be taken without a meeting if a consent in writing, setting forth the action
so taken, shall be signed by all of the members of the Board of Directors entitled to vote with
respect to the subject matter thereof.

Section 12.  Vacancies. Any vacancy occurring in the Board of Directors by reason of
death, legal incompetency, resignation, failure of a Business Community Director to continue,
without interruption, to be affiliated with a specific Business Community Participant, or the failure
of a Public Interest Director to continue, without interruption, to be affiliated with a Public Interest

SD-008



Participant, or any directorship to be filled by reason of an increase in the number of directors,
shall be filled by the Board of Directors. A director elected to fill a vacancy shall be elected for
the unexpired term of his/her predecessor in office.

Section 13. Compensation. Directors as such shall not receive any stated salaries for
their services, however, by resolution of the Board of Directors, a fixed sum and expenses of
attendance, if any, may be allowed for attendance at each meeting of the Board of Directors,
provided that nothing herein contained shall be construed to preclude any director from serving
the Council in any other capacity and receiving compensation therefor.

ARTICLE VI

OFFICERS

Section 1. Officers. The officers of the Council shall be as follows: a president, one
or more vice presidents (the number thereof to be determined by the Board of Directors), a
treasurer, a secretary and such other officers as may be elected in accordance with the provisions
of this Article VI. The Board of Directors may elect or appoint such other officers, including one
or more assistant secretaries and one or more assistant treasurers, as it shall deem desirable, such
officers to have the authority and perform the duties prescribed, from time to time, by the Board
of Directors.

Section 2. Election and Term of Office. The officers of the Council shall be elected
annually from among the participants by the Board of Directors at its annual meeting. If the
election of the officers shall not be held at such meeting, such election shall be held as soon
thereafter as conveniently may be. Vacancies may be filled or new offices created and filled at
any meeting of the Board of Directors. Each officer shall hold office until one of the following
first occurs: his or her successor shall have been duly elected and shall have qualified, until his or
her death or resignation or until he or she shall have been removed in the manner provided in these
bylaws.

Section 3. Removal. Any officer or agent elected or appointed by the Board of
Directors may be removed by the Board of Directors whenever in its judgment the best interests
of the Council would be served thereby, but such removal shall be without prejudice to the contract
rights, if any, of the person so removed. Election or appointment of an officer or agent shall not
of itself create contract rights.

Section 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.

Section 5. President. The president shall be the principal executive officer of the
Council, shall in general supervise and control all of the business and affairs of the Council, and
shall preside at all meetings of the participants and of the Board of Directors. The president may
sign, with the secretary or any other proper officer of the Council, authorized by the Board of
Directors, any deeds, any mortgages, bonds, contracts, or other instruments which the Board of
Directors have authorized to be executed, except in cases where the signing and execution thereof
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shall be expressly delegated by the Board of Directors or by these bylaws or by the statute to some
other officer or agent of the Council; 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.

Section 6. Vice President. In the absence, inability, or refusal to act of the president,
the vice president (or in the event there be more than one vice president, the vice president, in the
order designated, or in the absence of any designation, then in the order of their election) shall
perform the duties of the president, and when so acting, shall have all the powers of and be subject
to all the restrictions upon the president. Any vice president shall perform such other duties as
from time to time may be assigned by the president or by the Board of Directors.

Section 7. Treasurer. If required by the Board of Directors, the treasurer shall give a
bond for the faithful discharge of his/her duties in such sum and with such surety or sureties as the
Board of Directors shall determine. The treasurer shall have charge and custody of and be
responsible for all funds and securities of the Council; receive and give receipts for monies due
and payable to the Council from any source whatsoever, and deposit all such monies in the name
of the Council in such banks, trust companies or other depositaries as shall be selected in
accordance with the provisions of Article VIII of these bylaws; and in general perform all the
duties incident to the office of treasurer and such other duties as from time to time may be assigned
by the president or by the Board of Directors.

Section 8. Secretary. The secretary shall keep the Minutes of the meetings of the
participants and of the Board of Directors in one or more books provided for that purpose; see that
all notices are duly given in accordance with the provisions of these bylaws or as required by law;
be custodian of the Council’s records and of the seal of the Council and see that the seal of the
Council is affixed to all documents, the execution of which on behalf of the Council under its seal
is duly authorized in accordance with the provisions of these bylaws; keep a register of the post
office address of each participant which shall be furnished to the secretary by the participant, and
in general perform all duties incident to the office of secretary and such other duties as from time
to time may be assigned by the president or by the Board of Directors.

Section 9. Assistant Treasurers and Assistant Secretaries. If required by the Board of
Directors, the assistant treasurers shall give bonds for the faithful discharge of their duties in such
sums and with such sureties as the Board of Directors shall determine. The assistant treasurers and
assistant secretaries, in general, shall perform such duties as shall be assigned to them by the
treasurer or the secretary or by the president or the Board of Directors.

ARTICLE VII

COMMITTEES

Section 1. Committees of Directors.

@) Designations. The Board of Directors, by resolution adopted by a majority
of the directors in office, may designate one or more committees, each of which shall consist of
two or more directors, which committees, to the extent provided in said resolution, shall have and
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exercise the authority of the Board of Directors in the management of the Council, but the
designation of such committees and the delegation thereto of authority shall not operate to relieve
the Board of Directors, or any individual director, of any responsibility imposed by law.

(b) Chair and Vice Chair. Each year, prior to July 1, the president, with the
approval of the Board of Directors, shall appoint a chair and a vice chair for each committee.

(c) Term of Office. Each member of a committee shall continue until a
successor is appointed, unless the committee shall be sooner terminated, or unless such member
be removed from such committee, or unless such member shall cease to qualify as a member
thereof.

(d) Removal. Any member of a committee, including a chair or vice chair, may
be removed by the Board of Directors whenever in its judgment the best interests of the Council
would be served thereby, but such removal shall be without prejudice to the contract rights, if any,
of the person so removed. Appointment of a member of a committee, or a chair or vice chair, shall
not of itself create contract rights.

(e) Vacancies. Vacancies in the membership of any committee, including in
the chair or vice chair, may be filled by appointments in the same manner as provided in the case
of the original appointments.

()] Quorum. For all committees except the Certification Committee, and unless
otherwise provided in the resolution of the Board of Directors designating a committee, a majority
of the whole committee shall constitute a quorum and the act of the majority of the members
present, in person and voting, at a meeting at which a quorum is present shall be the act of the
committee.

(9) Rules. Each committee may adopt, with the approval of the Board of
Directors, rules for its own governance not inconsistent with these bylaws or with rules adopted
by the Board of Directors.

(h) Virtual Attendance. Members of a committee, except the Certification
Committee, may participate in and act at any meeting of a committee (other than the Certification
Meeting) through use of a conference telephone or other communications equipment by means of
which all persons participating can hear each other. Participation in such meeting by such means
shall constitute attendance and presence in person at the meeting of the person or persons so
participating for all purposes including fulfilling the requirements of quorum and voting.

() Informal Action by Committees. Any action required to be taken at a
meeting of a committee, or any other action which may be taken at a meeting of a committee, may
be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed
by all of the members of such committee entitled to vote with respect to the subject matter thereof.

Section 2. Certification Committee.

@) Establishment. The Board of Directors shall establish a permanent
committee to be known as the Certification Committee. It shall be the duty of this Committee to
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formulate, review, administer and apply a certification program for the Council. The Board of
Directors may, in its own discretion, review any action(s) taken by the Certification Committee.

(b) Membership. Membership in this Committee shall be representative of the
participants of the Council entitled to vote pursuant to Section 2 of Article Il of these bylaws,
each of which shall be permitted to designate a primary member, and two alternates, but will be
limited to one vote on all Committee business.

(©) Quorum. Ten members or one-fourth of the total committee, whichever is
less, including the chair and vice chair, shall constitute a quorum and the act of a majority of the
members present, in person and voting, at a meeting at which a quorum is present shall be the act
of the Certification Committee.

(d) Physical Presence at Meetings. Members of the Certification Committee
must be physically (and not virtually) present at all Certification Committee meetings for purposes
of quorum and voting purposes; provided, however, that a member of the Certification Committee
who is also a member of the Board of Directors may participate in and act at any meeting of the
Certification Committee through use of a conference telephone or other communications
equipment by means of which all persons participating can hear each other. A member of the
Board of Directors participating in such meeting by such means shall constitute attendance and
presence in person at the meeting of the Certification Committee for all purposes including
fulfilling the requirements of quorum and voting.

Section 3. Nominating Committee. The Board of Directors shall establish a permanent
committee to be known as the Nominating Committee. Each year, prior to July 1, the president,
with the approval of the Board of Directors, shall appoint the two members of the Nominating
Committee consisting of one Public Interest Director serving as chair and one Business
Community Director serving as vice chair. The Nominating Committee shall prepare and present
to the participants at the next Annual Meeting of Participants a slate of candidates for the Board
of Directors which shall include not less than four Public Interest Director candidates and not less
than four Business Community Director candidates. The Nominating Committee shall also
prepare a slate of candidates for officers of the Council for action by the Board of Directors.

ARTICLE VI

MISCELLANEQOUS

Section 1. Contracts. The Board of Directors may authorize any officer or officers,
agent or agents of the Council, in addition to the officers so authorized by these bylaws, to enter
into any contract or execute and deliver any instrument in the name of and on behalf of the Council
and such authority may be general or confined to specific instances.

Section 2. Checks, Drafts, etc. All checks, drafts, or other orders for the payment of
money, notes or other evidences or indebtedness issued in the name of the Council, shall be signed
by such officer or officers, agent or agents of the Council and in such manner as shall from time
to time be determined by resolution of the Board of Directors. In the absence of such determination
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by the Board of Directors, such instruments shall be signed by the treasurer or any assistant
treasurer and countersigned by the president or a vice president of the Council.

Section 3. Deposits. All funds of the Council shall be deposited from time to time to
the credit of the Council in such banks, trust companies, or other depositories as the Board of
Directors may select.

Section 4. Gifts. The Board of Directors may accept on behalf of the Council any
contribution, gift, bequest or devices for the general purpose or for any special purpose of the
Council.

Section 5. Indemnification of Personnel. Any person who at any time shall serve, or
shall have served, as director, officer, employee, administrator or committee member of the
Council, or of any other enterprise at the request of the Council, and the heirs, executors and
administrators of such person, shall be indemnified by the Council against all costs and expenses
(including but not limited to attorneys’ fees, amount of judgments paid, and amounts paid in
settlement) reasonably incurred in connection with the defense of any claim, action, suit or
proceeding, whether civil, criminal, administrative or other, arising out of such person’s being or
having been such director, officer, employee, administrator or committee member; provided,
however, that such indemnity shall not be operative with respect to (a) any matter as to which such
person shall have been finally adjudged in such action, suit or proceeding to be liable for
negligence or misconduct in the performance of his/her duties as such director, officer, employee,
administrator or committee member or (b) any matter settled or compromised, unless, in the
opinion of independent counsel selected by or in a manner determined by the Board of Directors,
there is not reasonable ground for such person being adjudged liable for negligence or misconduct
in the performance of his/her duties as such director, officer, employee, administrator or committee
member, or (c) any amount paid or payable to the Council or such other enterprise. The foregoing
indemnification shall not be deemed exclusive of any other rights to which those indemnified may
be entitled under any bylaw, agreement, vote of participants entitled to vote, or otherwise.

ARTICLE IX

RECORDS

Section 1. Control. The Council shall keep correct and complete books and records of
account and shall also keep minutes of the proceedings of its participants, Board of Directors, and
shall keep at the registered or principal office a record giving the names and addresses of the
participants entitled to vote.

Section 2. Inspection. All books and records of the Council may be inspected at the
Council’s offices by any participant, or the duly authorized agent or attorney of a participant for
any proper purpose at any reasonable time.

Section 3. Audit. The Board of Directors shall cause a certified audit to be made of
the financial books and records of the Council at least once every five years; the scope of such
audit and the person(s) or firm conducting such audit to be fixed and determined by said Board of
Directors.
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ARTICLE X

FISCAL YEAR

The fiscal year of the Council shall be from July 1 of each calendar year to June 30 of the
following year, unless otherwise determined from time to time by a majority vote of the Board of
Directors.

ARTICLE XI

FINANCES

The Board of Directors may determine from time to time the amount of fees or assessments,
if any.

ARTICLE Xl
SEAL

The Board of Directors shall provide a corporate seal which shall be in the form of a circle
and shall have inscribed thereon the name of the corporation and the words “Corporate Seal,
Illinois.”

ARTICLE XIlI

NOTICES

Whenever any notice whatever is required to be given under the provisions of Chapter 32,
Illinois Statutes, or under the provisions of the articles of incorporation or bylaws of the Council,
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 XIV

AMENDMENT

These bylaws may be altered, amended or repealed and new bylaws may be adopted by a
majority of the directors present at any regular meeting or at any special meeting, provided that at
least thirty days’ written notice is given of intention to alter, amend or repeal or to adopt new
bylaws at such meeting to the directors. The written notice shall stipulate the Articles and Sections
proposed to be modified.
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	Section 4. UNo Transfer of ParticipationU.  Participation in this Council is not transferable or assignable.
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	Section 3. UPlace of MeetingU.  The Board of Directors may designate any place, whether within or without the State of Illinois, as the place of meeting for any special meeting of the participants called by the Board of Directors.  If no designation i...
	Section 4. UNotice of MeetingsU.  Notice of any meeting of participants shall be given, not less than ten nor more than forty days before the date of such meeting, by or at the direction of the President, or the Secretary, or the officers or persons c...
	Section 5. UInformal Action by ParticipantsU.  Any action required to be taken at a meeting of the participants of the Council, or any other action which may be taken at a meeting of participants, may be taken without a meeting if a consent in writing...
	Section 6. UQuorumU.  Twelve participants, or one-fourth of the total number of participants – whichever is less – shall constitute a quorum at any meeting, but in the event of a quorum not being present, a less number may adjourn the meeting to some ...
	Section 7. UVirtual AttendanceU.  Participants may participate in and act at any meeting of participants (which does not include Certification Committee meetings) through use of a conference telephone or other communications equipment by means of whic...

	ARTICLE V   UBOARD OF DIRECTORS
	Section 1. UGeneral PowersU.  The affairs of the Council shall be managed by its Board of Directors.
	Section 2. UNumber, Tenure and QualificationsU.  The number of directors shall not be less than eight and shall always be equally divided between business community participants having a certified product (each, a “Business Community Participant” and ...
	Section 3. UEx-Officio MembersU.  The immediate past president shall be an ex-officio, non-voting member of the Board of Directors providing she or he is not otherwise a member of the Board of Directors.
	Section 4. URegular MeetingsU.  Regular meetings of the Board of Directors shall be held annually or more frequently.
	Section 5. USpecial MeetingU.  Special meetings of the Board of Directors may be called by or at the request of the President or any other three members of the Board of Directors, who may fix any place, either within or without the State of Illinois, ...
	Section 6. UNoticeU.  Notice of any meeting of the Board of Directors shall be given at least thirty days previously thereto by written notice delivered personally or sent by mail or e-mail to each director at such director’s last address according to...
	Section 7. UQuorumU.  At least two Public Interest Directors and two Business Community Directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, but in event of a quorum not being present, a less nu...
	Section 8. UManner of ActingU.  Fifty percent of the voting power at each meeting shall be vested in the Public Interest Directors in attendance and fifty percent shall be vested in the Business Community Directors in attendance.  The fifty percent po...
	Section 9. UVirtual AttendanceU.  Members of the Board of Directors may participate in and act at any meeting of the Board of Directors through use of a conference telephone or other communications equipment by means of which all persons participating...
	Section 10. URemovalU.  Any member of the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the Council would be served thereby, but such removal shall be without prejudice to the contract right...
	Section 11. UInformal Action by ParticipantsU.  Any action required to be taken at a meeting of the Board of Directors, or any other action which may be taken at a meeting of the Board of Directors, may be taken without a meeting if a consent in writi...
	Section 12. UVacanciesU.  Any vacancy occurring in the Board of Directors by reason of death, legal incompetency, resignation, failure of a Business Community Director to continue, without interruption, to be affiliated with a specific Business Commun...
	Section 13. UCompensationU.  Directors as such shall not receive any stated salaries for their services, however, by resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, may be allowed for attendance at each meeting of...

	ARTICLE VI   UOFFICERS
	Section 1. UOfficersU.  The officers of the Council shall be as follows:  a president, one or more vice presidents (the number thereof to be determined by the Board of Directors), a treasurer, a secretary and such other officers as may be elected in a...
	Section 2. UElection and Term of OfficeU.  The officers of the Council shall be elected annually from among the participants by the Board of Directors at its annual meeting. If the election of the officers shall not be held at such meeting, such elect...
	Section 3. URemovalU.  Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the Council would be served thereby, but such removal shall be without p...
	Section 4. UVacanciesU.  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.
	Section 5. UPresidentU.  The president shall be the principal executive officer of the Council, shall in general supervise and control all of the business and affairs of the Council, and shall preside at all meetings of the participants and of the Boa...
	Section 6. UVice PresidentU.  In the absence, inability, or refusal to act of the president, the vice president (or in the event there be more than one vice president, the vice president, in the order designated, or in the absence of any designation, ...
	Section 7. UTreasurerU.  If required by the Board of Directors, the treasurer shall give a bond for the faithful discharge of his/her duties in such sum and with such surety or sureties as the Board of Directors shall determine.  The treasurer shall h...
	Section 8. USecretaryU.  The secretary shall keep the Minutes of the meetings of the participants and of the Board of Directors in one or more books provided for that purpose; see that all notices are duly given in accordance with the provisions of th...
	Section 9. UAssistant Treasurers and Assistant SecretariesU.  If required by the Board of Directors, the assistant treasurers shall give bonds for the faithful discharge of their duties in such sums and with such sureties as the Board of Directors sha...

	ARTICLE VII   UCOMMITTEES
	Section 1. UCommittees of DirectorsU.
	(a) UDesignationsU.  The Board of Directors, by resolution adopted by a majority of the directors in office, may designate one or more committees, each of which shall consist of two or more directors, which committees, to the extent provided in said r...
	(b) UChair and Vice ChairU.  Each year, prior to July 1, the president, with the approval of the Board of Directors, shall appoint a chair and a vice chair for each committee.
	(c) UTerm of OfficeU.  Each member of a committee shall continue until a successor is appointed, unless the committee shall be sooner terminated, or unless such member be removed from such committee, or unless such member shall cease to qualify as a m...
	(d) URemovalU.  Any member of a committee, including a chair or vice chair, may be removed by the Board of Directors whenever in its judgment the best interests of the Council would be served thereby, but such removal shall be without prejudice to the...
	(e) UVacanciesU.  Vacancies in the membership of any committee, including in the chair or vice chair, may be filled by appointments in the same manner as provided in the case of the original appointments.
	(f) UQuorumU.  For all committees except the Certification Committee, and unless otherwise provided in the resolution of the Board of Directors designating a committee, a majority of the whole committee shall constitute a quorum and the act of the maj...
	(g) URulesU.  Each committee may adopt, with the approval of the Board of Directors, rules for its own governance not inconsistent with these bylaws or with rules adopted by the Board of Directors.
	(h) UVirtual AttendanceU.  Members of a committee, except the Certification Committee, may participate in and act at any meeting of a committee (other than the Certification Meeting) through use of a conference telephone or other communications equipm...
	(i) UInformal Action by CommitteesU.  Any action required to be taken at a meeting of a committee, or any other action which may be taken at a meeting of a committee, may be taken without a meeting if a consent in writing, setting forth the action so ...

	Section 2. UCertification CommitteeU.
	(a) UEstablishmentU.  The Board of Directors shall establish a permanent committee to be known as the Certification Committee.  It shall be the duty of this Committee to formulate, review, administer and apply a certification program for the Council. ...
	(b) UMembershipU.  Membership in this Committee shall be representative of the participants of the Council entitled to vote pursuant to Section 2 of Article III of these bylaws, each of which shall be permitted to designate a primary member, and two a...
	(c) UQuorumU.  Ten members or one-fourth of the total committee, whichever is less, including the chair and vice chair, shall constitute a quorum and the act of a majority of the members present, in person and voting, at a meeting at which a quorum is...
	(d) UPhysical Presence at MeetingsU.  Members of the Certification Committee must be physically (and not virtually) present at all Certification Committee meetings for purposes of quorum and voting purposes; provided, however, that a member of the Cer...

	Section 3. UNominating CommitteeU.  The Board of Directors shall establish a permanent committee to be known as the Nominating Committee.  Each year, prior to July 1, the president, with the approval of the Board of Directors, shall appoint the two me...

	ARTICLE VIII   UMISCELLANEOUS
	Section 1. UContractsU.  The Board of Directors may authorize any officer or officers, agent or agents of the Council, in addition to the officers so authorized by these bylaws, to enter into any contract or execute and deliver any instrument in the n...
	Section 2. UChecks, Drafts, etcU.  All checks, drafts, or other orders for the payment of money, notes or other evidences or indebtedness issued in the name of the Council, shall be signed by such officer or officers, agent or agents of the Council an...
	Section 3. UDepositsU.  All funds of the Council shall be deposited from time to time to the credit of the Council in such banks, trust companies, or other depositories as the Board of Directors may select.
	Section 4. UGiftsU.  The Board of Directors may accept on behalf of the Council any contribution, gift, bequest or devices for the general purpose or for any special purpose of the Council.
	Section 5. UIndemnification of PersonnelU.  Any person who at any time shall serve, or shall have served, as director, officer, employee, administrator or committee member of the Council, or of any other enterprise at the request of the Council, and t...

	ARTICLE IX   URECORDS
	Section 1. UControlU.  The Council shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its participants, Board of Directors, and shall keep at the registered or principal office a record givin...
	Section 2. UInspectionU.  All books and records of the Council may be inspected at the Council’s offices by any participant, or the duly authorized agent or attorney of a participant for any proper purpose at any reasonable time.
	Section 3. UAuditU.  The Board of Directors shall cause a certified audit to be made of the financial books and records of the Council at least once every five years; the scope of such audit and the person(s) or firm conducting such audit to be fixed ...

	ARTICLE X   UFISCAL YEAR
	ARTICLE XI   UFINANCES
	ARTICLE XII   USEAL
	ARTICLE XIII   UNOTICES
	ARTICLE XIV   UAMENDMENT

