BY-LAWS
of

ALLEN-BRADLEY FOUNDATION, INC.
(As smended to February 22, 1967)

ARTICLE I, OQFFICES

The principal office of the Corporation f{n tha State of Wisconsin
shall be located in the City of Milwaukee, County of Milwaukse. The Cor-
poration may have such other offices, either within or without the State
of Wisconsin, as the Board of Directors may designate or as the purposes
of the Corporstion may require from time to time.

The regiuterad office of the Corporation required by Chapter
181 of the Wisconsin Statutes of 1963 to be maintained in the State of
Wisconsin may be, but need mot be, identical with the principal office
in the State of Wleconsin, and the address of the registered office way
be changed from time to time by the Board of Dirasctors.

SECTION 1. Amnual Mesting. The annusal meeting of the Members
shall be held on the third Wednesday in the month of August in each year
at the hour of 1:30 o'clock P.M., for tha purposes of elaecting directors
and for che transsction of such other business as may come before the
meeting. If the day fixed for the snoual wmesting shsll be a Sunday or
2 legsl holidsy in the State of Wisconsin, such meeting shall be held
on the naxt succeeding business day. If the elaection of directors shall
not bs held on the day designated herein for any annual weeting of the
Membars, or at any adjournment thereof, the Bosrd of Directors shall
cause the elaction to be held at 2 special meeting of the Members as
soon thereafter as conveniently wmay be.

SECTION 2. Special Meetings. Special meetings of the Membere,
for any purpose or purposes, unless otherwise prescribed by statute, msy
be called by the Chairman of tha Board, the Praesident, or the Vice Presi-
dent, and shall be called by the Presidemt at the request of not less than
one-fourth of all the Membars of the Corporation emtitled to vote st the
mtiul

SECTION 3. w. The Board of Directors may desig-
nate any place, either within or without the State of Wisconsin, as the
place of meeting for any annual meeting or for any special meeting called
by the Board of Directors. Wsiver of notice signed by all Members entitled



to vote at a meeting may designaste any place, either within or without
the State of Wisconsin, as the place for the holding of such meeting.

If oo designation is made, or Lif a special wmeeting be otherwise called,
the place of meeting shall be the registered office of the Corporation
in the State of Wisconsin, but any meating may be adjourned to reconvane
at any place designated by vote of a majority of the Members represented
thereat.

SECTION 4. Notice of Meeting. Written notice stating the
place, day and hour of the meeting and, in case of a special meeting, the
purpose or purposes for which the weeting is called, shall be deliverad
not less than ten or more than fifty days before the date of the meeting,
either perscnally or by wmail, by or at the direction of the President,
or the Secretary, or the officer or persons calling the wmeeting, to esch
¥ember of record entitled to vote at such meeting. I1If wailed, such
notice shall be deemaed to be delivered when deposited in the United
States mell, addressed to the Member st his address as it appears on
the record books of the Corporation, with postage thereon prepaid.

SECTION 5. Quorum, A majority of the Members of the Corpora-
tion entitled to vote, represented in person or by proxy, shall constitute
a quorum at 8 wmeeting of Members. If less than a majority of the Mewbers
are represented at a meeting, a wmejority of the Members may ad journ the
meeting from time to time witheut further notice. At such ad journed
neeting at wvhich & quorum shall ba present or represented, any business
may be transacted which might have been transacted at the meeting as
originally notified. The Members praosent at a duly organised meeting
may contimue to transact business until ad jourmment, notwithstanding the
withdrawal of enough Members to leave less than a guorum.

SECTION 6. Proxies. At all meetings of Members, s Member
entitled to vote may vote by proxy appointed im writing by the Member
or by his duly authorized attorney in fact. S§uch proxy shall be filed
with the Secretary of the Corporation before or at the time of the meet-
ing. No proxy shzll be valid after eleven months from the date of its
execution, wiless otherwise provided in the proxy.

SECTION 7., VYoting. Each Mamber eatitled to vote shall be
entitled to one vote upon each matter submitted to & vote at 2 meeting
of Members.

SECTION 8. Uaiver of Notice by Members. Whenevar any notice
vhatever is required to be given to any Member of the Corporation under
the provisions of these By-Laws or under the provisions of the Articles
of Incorporation or under the provisions of any statute, a vaiver thereof
in writing, signed at any time, whather before or after the time of meet-
ing, by the Member entitled to such notice, shall be deamed egquivalent to
the giving of euch notice.



SECTION 9. Informal Action by Members. Any actiom required to

be takan st 2 meeting of the Members, or any other action which may be
taken at a meeting of the Members, wmay ba taken without a meeting 1if a
consent in writing, setting forth the action so taken, shall be signed

by all of the Members entitled to vote with respect to the subject matter
thereof.

ARTICLE IIL. BOARD OF DIRECTORS

SECTION 1. General Powers. The business and affairs of the
Corporation shall be managed by its Board of Directors.

BECTION 2. Number, Tenure and Qualifications. The mumber of
Directors of the Corporstion shall be nine. Each Diraector shall hold
office until the next annual maeting of Members and until his successor
shall have been elected and qualified. Directors need not be residents
of the 3tate of Wisconsin.

A Director may resign at any time by written notice of resigna-
tion addressed to the Board of Directors at the principal office of the
Corporation.

A majority of the Board of Directors may remove a Director withe-
out cause at any meeting of the Board of Dirsctors. A Director so removed
shall receive written notice of removael signed by any two officers of the
Corporation,

SECTION 3. Regular Meetings. A regular meeting of the Board of
Directors ehsll be held without other notice thanm this By-Law femediately
after, snd at the same place #s, the anmal meeting of Members. The Board
of Directors may provide, by resolution, the time and place, either within
or without the State of Wisconsin, for the holding of additional regular
meetings without other notice than such resolution.

SECTION 4. BSpecial Meetings. Specisl meatings of the Board of
Directors mway be called by or at the request of the Chairman of the Board,
the Prasideant, or the Vice President, at any time, and shall be called at
the request of any three Directors. The persen or persons authoriszed to
call special meetings of the Board of Directors wmay fix sny place, either
within or without the State of “isconsin, as the place for holding any
apecial meeting of the Board of Directors called by them.

SECTION 5. Notice. Notice of any special meeting shall be
given at least 48 hours previcusly theretc by written notice delivered
personally or wailed to each Director at his business address, or by
telegram. If wmailed, such notice shall be deesmed to be delivered when
depesited in the United States mail so addressed, with postage thereon
prepaid. If notice be given by telegram, such motice shall be deemed
to be delivered when the telegram is delivered to the telegraph company.



Whenever any notice whatever is required to be given to any Director of
the Corporation under the provisione of these By-Laws or under the pro-
vigions of the Articles of Incorporation or under the provisions of any
statute, a waiver thersof in writing, signed at any tima, whether before
or after the time of meeting, by the Director entitled to such notice,
shall be deemaed equivalent to the giving of such notice. The attendance
of a Director at a meeting shall comstitute a waiver of notice of such
meeting, except whers a Director attends & meeting and objects thereat
to the tramnsaction of any business because the meeting is not lawfully
called or convened. Neither the businass to be transscted at, nor the
purpose of, any regular or special meeting of the Board of Directors
need bs specified in the notice or waiver of notice of such meeting.

SECTION 6. Quorum. Fifty percent or moras of the mumber of
Directors fixed by Section 2 of this Article III shall constitute a quorum
for the transaction of business at any meeting of the Board of Directors,
but though lees than such quorum {s present at a meeting, & majority of
the Directors present may adjourn the meeting from time to time without
further notice.

SECTION 7. MNemner of Acting. The act of the majority of the
Directors present at a meeting at which & gquorum {s present shall be the
act of the Board of Directors, unless ths act of a grester number is
ranuired by these By-Laws or by law.

SECTION 8. Vaceaclies. Any vacancy occurring in the Hoard of
Directors may be filled by the affirmative vote of a majority of the
remaining Directors though less than a quorum of the Board of Directors.
A Director elacted to fill a vacency shall be elected for the unexpired
term of his predecessor in office. Any Directorship to be filled by
reason of an imcrease in the mumber of Directors shell be filled by
election at an annual meating or at a special meeting of Members called
for that purpose.

SECTION 9. Compensstion. The Bosrd of Directors shall serve
without compensation for services to the Corporation as Directors, offi-
cers or othervisae, but shall be reimbursed by the Corporation for reason-
able expenses iacurred or patd for and on behalf of the Corporation.

SECTION 10. Pregumption of Asgent., A Pirector of the Corpora-
tion who is pressnt at a meeting of the Board of Directors or a committee
thereof at vhich action onm any corporate matter is taken shall be presumed
to have assemted to the actien taken ualess his dissent shall be entered
in the minutes of the meeting or unless he shall file his written dissent
to such setion with the person acting as the secretary of the wmeeting
before the adjournment thereof or shall forward such dissent by registered
mail to the Sacretary of tha Corporation immediately after the adjournment
of the meeting. Such right to dissaent shall not apply to a Director who
voted in favor of such actien.



SECTION 1. bNumher. The officers of the Corporation shall be
a4 President, a Vice President, a Secretary, and a Tressurer, and, at the
discretion of the Bosrd of Directors, a Chairman of the Board, each of
whom shall be elected by the Board of Directors. Such other officers
and assistant officers as may be deemed necessary may ba elected or
appointed by the Board of Directors. Any two or wmore officas may be
held by the same person, except the offices of President and Sccretary
and the offices of Chairman of the Board, President, and Vice President.

SECTION 2. Election and Term %f Office. The officers of the
Corporation to be electead by the Board of Directors shall be elected
annually by the Zoavrd of Directors st the first meeting of the Board of
Directors held after sach annual meeting of the Membars. If the election
of officers shall not be held at such meeting, such election shall be held
as soon thereaftsr as conveniently may be. Each officer sahall hold office
until hie successor ghall have been duly elected and shall have qualified
or until hie death or uatil he shall resign or shall have been removed in
the mamner hereinafter provided.

SECTIOR 3. Removal. Any officer or agent elected or appointed
by the Board of Directors way be removed by the Bosrd of Directors when~
ever in its judgwent the best interests of the Corporation will be served
thereby, but such removal shall be without prejudice to the contract
righte, 1f any, of the person so removed. Election or appointment shall
not of iteelf creste contract rights.

SECTION 4. Vacamcies. A vacancy in any priancipal office be~
cause of death, resignation, removal, disgqualification or otherwise,
shall be fillaed by the %oard of Directors for the unexpired portion of
the term,

SECTION 5. Cha . The Chairman of the Board,
i1f there be one, shall preside at all meetings of the Board of Directors,
and if requested by the President, at all meetings of the Members. He
shall perform such other duties ss may ba delegated to him by resolution
of the Board of Divrectors.

SECTION 6. Prasident. The Preaident shall be the principal
executive officer of the Corporation and, subject to the control of the
Board of Directors, shall in geseral supervise and contrel all of the
business and affairs of the Corporation. He shall, in the absence of a
Chairmean of the Board, preside at all meatings of the Members and of the
Board of Directors. He may sign, with the Secretary or any other proper
officer of the Corporation thereunto suthorized by the Boazd of Directors,
any deeds, wortgagaes, bonds, contracts, or other instruments which the
Board of Directors has authorized to ba executed, except in cases where
the signing and execution thersof shell be expressly delegated by the
Boeard of Directors or by theee By-Lawvs to some other officer or agent of
the Corporation, or shall be required by law to be otherviee sigmed or



axecuted; and in general shall perform sll duties incidant to the office
of President and such other dutfies as way be prescribed by the Board of
Directors from time to time.

SECTION 7. The Vice President. In the absence of the President,
or in the event of his death, inability or refusal to act, the Vice Prasi-
dent 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. The Vice President shall perform such other dutiss as from
time to time may be assigned to him by the President or by the Beard of
Directors.

SRCTION 8. » The Secratary shall: (a) Ksep the
ninutas of the Members' and of the Boord of Directors® meatinge in one
or more books provided for that purpose; (b) ses that all notices are
duly given in accovrdance with the provisions of these By-Laws or as re~
quired by law; (c) bs custodian of the corporste records and of the seal
of the Corporation and ses that the sesl of the Corporation is affized to
all documenta the execution of which on bahwlf of the Corporation under
its sea]l is duly authorized; (&) keep a register of the post offics ad-
dress of each Member which shall be furnished to the Secretary by such
Member; and (e) in general perforwm all duties incident to the office of
Secretary and such other duties as from time to time may be sssignad to
him by the Fresident or by the Board of Directors.

SECTION 9. ﬂﬁm%- If required by the Board of Direc~
tors, the Treasurer shall give a bond for the faithful discharge of his

duties {n such sum snd with such surety or sursties as the Board of Direc-
tors shall determine. He shall: (a) Have charge and custody of and be
respoasible for all funde and securities of the Corporation; receive and
give receipts for moneys due and payable to the Corporation from any
sourece whatsoever, and deposit all such moneys in the neme of the Cor-
poration in such banks, trust companiaes or othsr depositaries as shall be
selected in accordance with the provigions of Article V of these By-Laws;
and (b) in genmeral perform all of the duties incident to the office of
Treasurer and such other duties 93 from time to time may be assigned to
him by the Prasident or by the Board of Directors.

SECYION 10, S8a « The officers shall serve without compen-
sation but ghall be re ] by the Corporation for ressonable expenses
incurred or paid for and on behalf of the Corporation.

SBCTION 11. m%. The Board of Directors may, by
tesolution, require any and all o e officers to give bonds to the Cor-
poration, with sufficient surety or sureties, conditionaed for the faithful
porformance of the duties of their respective offices, and to comply with
such other conditions as may from time to time be required by the Board
of Directors.



SECTION 1. Contrects. The Board of Directors may suthorize
any officer or officers, agent or agsnts, to eater into any contract or
execute and deliver any imstrument in the name of and on behalf of the
Corporstion, and such authority may be gemaral or confined to specific
instances.

SECTION 2. . No leoans shall be contracted on behalf of
the Corporation amd mo avidences of indebtedness shall be issued in ice
neme unless authorized by or under the authority of a resolution of the
Board of Directors. Such authorizetion may be general or confined to
spacific inatances.

SECTION 3. Chocks, Drafts, etc. All checks, drafts or other
orders for the payment of money, notas or other evidences of indebtednass
fwsusd in the name of the Corporation, shall be signed by such officar or
officers, agent or agents of the Corporation and im such manner as shall
from time to time be determined by or under the authority of resolution
of the Board of Diractors.

SRCTION 4. Deposits. All funds of the Corporation mot other-
wise empleyed shall be deposited from time to time to the credit of the
Corporation im such banks, trust companies or othar depositaries &8s may
be salected by or uader the authority of the Board of Directors.

Membership in the Corporation does not eignify any form or
degres of ownarship in or of the Corporation or its assets; it repras-
sents only 8 recoguition of the gratultous services of the Mgmber to
the charitable purposs of this Corporation.

The Corporstion shall keep correct and complete books and
records of account and shall also keep minutes of the proceedings of
its Members amd Board of Directors; shall keep at ite registered office
or prineipal place of business & record of its Members, giving the namoas
and sddresses of all Mambers, snd shall cause a true statement of ite
assets and liabilities as of the close of esch fiascal year, all in
vessonsble detall, to be made snd filed at its registered office within
four monthe 2fter the end of such fiascal year, and thereat kept avail-
able for a period of at least ten years for iumspection on request by
any Member, snd shall mail a copy of the latast such statement to any
Membor upon his written requast therefor.



The membership ledger and the books and records of the Corpora-
tion shall be open to the inspection of the Members in accordance with
the provisions of the laws of the State of Wisconsin., The Directors
shall provide resaonabie hours for such inspection,

The books of account shall be kept upoa the cash basis and
wethod of aceounting.

The fiscal year of the Corpovation shall begim on the firet day
of August and end on the last day of July in each year.

The Board of Directors shall provide a corporate sesl which
shall be circular in forw and shall have inscribed therson Allen-Bradley
Poundation, Inc. Corporate Seal, Milwaukee, Wisconsin''. An {mpression of
the corporate seal shall be made on the margin of this By-Law,

Zach person now, or hereafter, cerving as a Director or officer
of thia Corpuorstion, or who, at the request of the Corporation, acts ag a
Director or officer of any other Corporation in which the Corporation has
an {nterest to protect as stockholder or creditor, or his estate in case
of death, shall be indemnified by the Corporation against expenses reason-
ably incurred by him in connection with any action, suit, or proceeding,
or settlement thereof, to which he may be mads a party by reason of his
having been such Director or officer (vwhether or mot he continues to be
a Director or officer at the time of imcurrimg such expenses), except in
relation to matters as to wvhich he shall be adjudged in such action, suit,
or procaeding, or by the Board of Directors of the Corporation to have
been derselict in the performsnce of his duty as such Diractor or officer,
The foregoing right of indesmification shall not be exclusive of other
rights to vhich he nay be entitled as a matter of law, and shall be in
addition to any payments for services rendered and reimbursement for
expenses incurred, as shall be determined from time to tims by the Board
of Directors.

These By~Laws may be altered, amendad or repealed and new By~
Lawe may be adopted by the Members at any regular or special wmsating of
the Membera.



