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ARTICLE I 
 

OFFICES 
 
 Section 1.  Principal Office.  The principal office of Spire Inc. (“Company”) shall be at such place 
as the Board of Directors may from time to time determine, but until a change is effected, such principal 
office shall be at 700 Market Street in the City of St. Louis, Missouri. 
 
 Section 2.  Other Offices.  The Company may also have offices at such other places both within 
and without the State of Missouri as the Board may, from time to time, determine or the business of the 
Company may require. 
 

ARTICLE II 
 

SEAL 
 
  
  The corporate seal shall have inscribed thereon the Entity Name, State of Incorporation and Date 
of Incorporation.  The seal may be used by causing it, or a facsimile thereof, to be impressed, affixed or 
reproduced. 
 
 

ARTICLE III 
 

SHAREHOLDERS’ MEETINGS 
 
 Section 1.  Annual Meetings.  The annual meeting of the shareholders of the Company shall be 
held at a time designated by the Board of Directors on the last Thursday of January in each year if not a 
legal holiday, and if a legal holiday, then on the next succeeding business day not a legal holiday.  The 
purpose of the meeting shall be to elect directors and to transact such other business as properly brought 
before the meeting.  If the Company fails to hold said meeting for the election of directors on the date 
aforesaid, the Board of Directors shall cause the election to be held by the shareholders as soon 
thereafter as convenient. 
 
 Section 2.  Special Meetings.  Special meetings of the shareholders may be called by or at the 
request of the Chair of the Board, Chief Executive Officer or a majority of the number of directors which 
the Company would have if there were no vacancies.  Also, the Secretary shall call any such special 
meeting whenever requested in writing so to do by the holders of record of not less than one-fourth of 
the shares of the capital stock of the Company then outstanding and entitled to vote thereat.  A 
shareholder request for a special meeting shall state the purposes(s) of the proposed meeting and shall 
include the same information required for business to be properly brought by a shareholder before the 
annual meeting of shareholders as set forth in this Article III of these Bylaws with respect to any director 
nominations or other business proposed to be presented at such special meeting and as to the 
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shareholder(s) requesting such meeting.  Business transacted at a special meeting requested by 
shareholders shall be limited to the purposes(s) stated in the request; provided, however, that nothing in 
these Bylaws shall prohibit the Board of Directors from submitting matters to the shareholders at any 
special meeting requested by shareholders. 
 
 Notwithstanding the foregoing, the Secretary shall not be required to call a special meeting of 
shareholders if (i) the Board of Directors calls an annual or special meeting of shareholders to be held not 
later than 60 days after the date on which a valid shareholder request has been delivered to the Secretary 
(the “Delivery Date”); or (ii) the shareholder request (A) contains an identical or substantially similar item 
(a “Similar Item”) to an item that was presented at any meeting of shareholders held within 120 days 
prior to the Delivery Date (and, for purposes of this clause (A) the election of directors shall be deemed a 
Similar Item with respect to all items of business involving the election or removal of directors); (B) relates 
to an item of business that is not a proper subject for action by the party requesting the special meeting 
under applicable law as determined in the reasonable judgment of the Board of Directors; (C) was made 
in a manner that involved a violation of Regulation 14A under the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), or other applicable law; or (D) does not comply with the provisions of 
Article III of these Bylaws. 
 

Section 3.  Place of Meetings.  Meetings of the Company’s shareholders may be held at such 
place, either within or without the State of Missouri, or by means of remote communication, as may be 
fixed from time to time by resolution of the Board of Directors and designated in the notice of meeting. 
 

Section 4.  Remote Meetings of Shareholders.  The Board of Directors may, in its discretion and 
subject to such guidelines and procedures as the Board of Directors shall adopt, hold a remote meeting of 
the shareholders. If such remote shareholder meeting is held, any shareholder or proxyholder not 
physically present at a meeting of shareholders may, by means of remote communication: (i) participate 
in such meeting of shareholders; and (ii) be deemed present in person and vote at such meeting of 
shareholders. 

 
Section 5.  Notices of Meetings.  Notice of each meeting of the shareholders stating the place, if 

any, date and hour of the meeting, and, in case of a special meeting or where otherwise required by 
statute, the purpose or purposes for which the meeting is called, shall be sent or otherwise given in 
accordance with this Section 5 not less than ten nor more than seventy days before the date of the 
meeting, by or at the direction of the person calling the meeting, to each shareholder entitled to vote at 
such meeting.  
 

Notice of any meeting of shareholders shall be given personally or by mail, postage prepaid, 
email, facsimile or other electronic or wireless means.  The notice shall state the means of remote 
communication by which shareholders may participate and vote at the meeting if the Board of Directors 
has authorized the shareholder meeting to be held remotely. 
 
 An affidavit of the mailing or other means of giving notice of any shareholders’ meeting, 
executed by the Secretary, Assistant Secretary or any transfer agent of the Company giving the notice, 
shall be prima facie evidence of the giving of such notice. 
  

Section 6.  Quorum: Adjournments.  The holders of a majority of the shares issued and 
outstanding and entitled to vote, present in person or represented by proxy, shall constitute a quorum at 
a meeting of the shareholders for the transaction of business, except as otherwise required by law, the 
Articles of Incorporation, as they may be amended (hereinafter the “Charter”), or these Bylaws.  The 
shareholders present at a meeting at which a quorum is present may continue to transact business until 
adjournment, notwithstanding the withdrawal of such number of shareholders as to reduce the number 
of remaining shareholders to less than a quorum.  The absence from any meeting of the number of shares 
required by law, the Charter or these Bylaws for action upon one matter shall not prevent action at such 
meeting upon any other matter or matters which may properly come before the meeting, if the number 
of shares required in respect of such other matters shall be present. 
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 Whether or not a quorum is present, the chair of the meeting or a majority of the shareholders 
entitled to vote thereat, present in person or represented by proxy, shall have power, except as otherwise 
provided by statute, successively to adjourn the meeting to such time and place as they may determine, 
to a date not longer than ninety days after each such adjournment, and no notice of any such 
adjournment need be given to shareholders other than the announcement of the adjournment at the 
meeting. 
 
 Section 7.  Voting: Proxies.  At each meeting of the shareholders, each shareholder of record 
entitled to vote thereat may vote in person or by proxy. No proxy shall be valid after eleven months from 
the date of its grant, unless otherwise provided in the proxy.   
 
 In voting on any proposition including the election of directors, each shareholder shall have one 
vote for each share of stock which he or she is entitled to vote on such proposition, and, except as 
otherwise provided by law, the Charter or these Bylaws, the affirmative vote of a majority of the shares 
entitled to vote and present in person or represented by proxy at the meeting shall be the act of the 
shareholders. 
 

Notwithstanding the foregoing, in the event of a “contested election” of directors, directors shall 
be elected by the vote of a plurality of the votes cast at any meeting for the election of directors at which 
a quorum is present. For purposes of this Section 7, a “contested election” shall mean any election of 
directors in which the number of candidates for election as directors exceeds the number of directors to 
be elected, with the determination thereof being made by the Secretary as of the close of the applicable 
notice of nomination period set forth in Article III, Section 9 of these Bylaws or under applicable law and 
based on whether one or more notice(s) of nomination were timely filed in accordance with said 
Section 9; provided, however, that the determination that an election is a “contested election” shall be 
determinative only as to the timeliness of a notice of nomination and not otherwise as to its validity. If, 
prior to the time the Company mails its initial proxy statement in connection with such election of 
directors (regardless of whether or not such proxy statement is thereafter revised or supplemented), one 
or more notices of nomination are withdrawn such that the number of candidates for election as director 
no longer exceeds the number of directors to be elected, the election shall not be considered a contested 
election, but in all other cases, once an election is determined to be a contested election, directors shall 
be elected by the vote of a plurality of the votes cast. 

 
If a nominee for director who is an incumbent director is not elected and no successor has been 

elected at such meeting, the director shall promptly tender his or her resignation to the Board of 
Directors. The Corporate Governance Committee shall make a recommendation to the Board of Directors 
as to whether to accept or reject the tendered resignation, or whether other action should be taken. The 
Board of Directors shall act on the tendered resignation, taking into account the Corporate Governance 
Committee’s recommendation, and publicly disclose (by a press release, a filing with the Securities and 
Exchange Commission or other broadly disseminated means of communication) its decision regarding the 
tendered resignation and the rationale behind the decision within 90 days from the date of the 
certification of the election results. The Corporate Governance Committee in making its recommendation, 
and the Board of Directors in making its decision, may each consider any factors or other information that 
it considers appropriate and relevant. The director who tenders his or her resignation shall not participate 
in the recommendation of the Corporate Governance Committee or the decision of the Board of Directors 
with respect to his or her resignation. If such incumbent director’s resignation is not accepted by the 
Board of Directors, such director shall continue to serve until the next annual meeting and until his or her 
successor is duly elected, or his or her earlier resignation or removal. If a director’s resignation is accepted 
by the Board of Directors, or if a nominee for director is not elected and the nominee is not an incumbent 
director, then the Board of Directors, in its sole discretion, may fill any resulting vacancy or may decrease 
the size of the Board of Directors, pursuant to the provisions of Article IV, Section 2 of these Bylaws. 
 

The date for determining the shareholders entitled to vote at a meeting shall be determined 
pursuant to Article IX, Section 3 of these Bylaws.   
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 Section 8.  Organization.  Every meeting of the shareholders for whatever purpose shall be 
convened by the Chair of the Board, Chief Executive Officer, Secretary or other officer or person calling 
the meeting, and in the absence of such officer or person the meeting may be convened by any officer of 
the Company, and in the absence of an officer of the Company, the meeting may be convened by the 
person duly elected chair of such meeting.  Except as otherwise provided in these Bylaws, the officer or 
person convening the meeting shall act as chair thereof.  The Secretary of the Company shall act as 
secretary of all meetings of shareholders and in his or her absence the chair of the meeting may designate 
an assistant secretary of the Company or another person to act as secretary of the meeting. 
 
 Except as may otherwise be required by applicable law or by rules and regulations adopted by 
the Board of Directors, the chair of any meeting of shareholders shall prescribe such rules, regulations and 
procedures and do such acts, including causing the adjournment of the meeting without a vote of 
shareholders, that the chair deems appropriate.  Such rules, regulations or procedures, whether adopted 
by the Board or prescribed by the chair of the meeting, may include, but are not limited to, the following:  
(a) the establishment of an agenda or order of business for the meeting, including fixing the time for 
opening and closing the polls for voting on each matter; (b) rules and procedures for maintaining order at 
the meeting and the safety of those present; (c) limitations on attendance at or participation in the 
meeting to shareholders of record of the Company, their duly authorized and constituted proxies or such 
other persons as the chair shall permit; (d) restrictions on entry to the meeting after the time fixed for 
commencement thereof; and (e) limitation on the time allotted for questions or comments by 
participants.  No nominations of persons for election to the Company’s Board of Directors shall be made, 
and no business shall be conducted, at a meeting of shareholders except in accordance with the 
procedures set forth in Sections 9 and 10 of this Article III of these Bylaws.  Unless and to the extent 
determined by the Board or the chair of the meeting, meetings of shareholders shall not be required to be 
held in accordance with rules of parliamentary procedure.  
 
 Section 9.  Notice of Shareholder Nominees for Directors.  Only persons who are nominated in 
accordance with the procedures set forth in this Section 9 shall be eligible for election as directors of the 
Company, except as may be otherwise provided in the Charter with respect to the rights of holders of 
preferred stock of the Company to nominate and elect a specified number of directors in certain 
circumstances.  Nominations of persons for election to the Board of Directors of the Company may be 
made at any annual meeting of shareholders or at any special meeting of shareholders called for the 
purpose of electing directors: (a) by or at the direction of the Board of Directors (or any duly authorized 
committee thereof); or (b) by any shareholder of the Company entitled to vote at such meeting for the 
election of directors and who complies with the procedures set forth in this Section 9.  In addition to any 
other applicable requirements, for a nomination to be made by a shareholder, such shareholder must 
have given timely notice thereof in proper written form to the Secretary of the Company, as described in 
this Section 9, which notice is not withdrawn by such shareholder at or prior to such meeting. 
 
 To be timely, a shareholder’s notice must be delivered or mailed to, and received by, the 
Secretary of the Company at the principal executive offices of the Company: (a) in the case of an annual 
meeting of shareholders, not less than 90 days nor more than 120 days prior to the anniversary date of 
the immediately preceding annual meeting of shareholders; provided, however, that in the event that the 
date of the annual meeting is changed by more than 30 days from such anniversary date, notice by the 
shareholder to be timely must be so received not later than the close of business on the 10th day following 
the earlier of the date on which such notice of the date of the annual meeting was sent or public 
disclosure of the date of the annual meeting was made; and (b) in the case of a special meeting of 
shareholders called for the purpose of electing directors, not later than the close of business of the 10th 
day following the earlier of the date on which such notice of the date of the special meeting was sent or 
public disclosure of the date of the special meeting was made.  In no event shall the public disclosure of 
an adjournment of a shareholders’ meeting commence a new time period for the giving of a shareholder’s 
notice as described in this Section 9.  For purposes of this Section 9, “public disclosure” shall mean 
disclosure in a press release reported by the Dow Jones News Service, Associated Press or a comparable 
national news service or in a document filed by the Company with the Securities and Exchange 
Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act or any successor law or agency rule.  
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 To be in proper written form, a shareholder’s notice must set forth in writing: (a) as to each 
person whom the shareholder proposes to nominate for election as a director (the “Proposed Nominee”): 
(i) the name, age, business address and residence address of the Proposed Nominee, (ii) the principal 
occupation or employment of such Proposed Nominee for the previous five years, (iii) the class or series 
and number of shares of the Company’s capital stock owned beneficially or of record by Proposed 
Nominee, (iv) Proposed Nominee’s written consent to being named in a proxy statement as a nominee 
and to serving as a director if elected, (v) any other information relating to Proposed Nominee that would 
be required to be disclosed in a proxy statement or other filings required to be made in connection with 
solicitations of proxies for election of directors, pursuant to Section 14 of the Exchange Act, and the rules 
and regulations promulgated thereunder, including without limitation, Rule 14a-19 under the Exchange 
Act (including a corresponding provision or successor rule, “Rule 14a-9”), and (vi) a written questionnaire 
with respect to the background and qualification of Proposed Nominee (which questionnaire shall be 
provided by the Secretary upon written request) and a written statement and agreement executed by 
Proposed Nominee representing that Proposed Nominee (1) has read and agrees to adhere to the 
Company's Corporate Governance Guidelines, Code of Business Conduct, Related Party Transaction Policy 
and Procedures, and any other of the Company’s policies or guidelines applicable to directors, (2) is not 
and will not become a party to any agreement, arrangement or understanding with, and has not given any 
commitment or assurance to, any person or entity as to how such person, if elected as a director, will act 
or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the Company or 
any Voting Commitment that could limit or interfere with such person's ability to comply, if elected as a 
director, with such person’s fiduciary duties under applicable law, and (3) is not and will not become a 
party to any agreement, arrangement or understanding with any person or entity other than the 
Company with respect to any direct or indirect compensation, reimbursement or indemnification in 
connection with service or action as a director that has not been disclosed to the Company; and (b) as to 
each shareholder giving the notice and the beneficial owner of Company stock, if any, on whose behalf 
the nomination is made (“Beneficial Owner”): (i) the name and address, as they appear on the Company’s 
shareholder records, of such shareholder and any such Beneficial Owner, (ii) the class or series and 
number of shares of the Company’s capital stock which are owned beneficially and of record by such 
shareholder and any such Beneficial Owner and a representation that such shareholder will notify the 
Company in writing of the class, series and number of such shares owned of record and beneficially as of 
the record date for the meeting by such shareholder and any Beneficial Owner, promptly following the 
later of the record date or the date notice of the record date is first publicly disclosed, (iii) a description of 
all arrangements or understandings between such shareholder or Beneficial Owner and each Proposed 
Nominee and any other person or persons (including their names) pursuant to which the nomination(s) 
are to be made by such shareholder or Beneficial Owner and an undertaking that such shareholder and 
any such Beneficial Owner will notify the Company in writing of any such arrangement or understanding  
in effect as of the record date for the meeting promptly following the later of the record date or the date 
notice of the record date is first publicly disclosed, (iv) a representation that such shareholder or 
Beneficial Owner is entitled to vote at the meeting and intends to appear in person or by proxy to 
nominate the Proposed Nominee, (v) any personal or other direct or indirect material interest of the 
shareholder and Beneficial Owner in the nomination, (vi) a description of any agreement, arrangement or 
understanding (including any derivative or short positions, profit interests, options, warrants, stock 
appreciation or similar rights, hedging transactions, and borrowed or loaned shares) that has been 
entered into as of the date of the shareholder’s notice by, or on behalf of, the shareholder and Beneficial 
Owner, the effect or intent of which is to mitigate loss to, manage risk or benefit of a share price change 
for, or maintain, increase or decrease the voting power of, such shareholder or such Beneficial Owner 
with respect to shares of capital stock of the Company, and an undertaking that the shareholder will 
notify the Company in writing of any such agreement, arrangement or understanding in effect, including 
any change in an agreement, arrangement or understanding previously reported to the Company,  as of 
the record date for the meeting promptly following the later of the record date or the date notice of the 
record date is first publicly disclosed, (vii) a representation whether such shareholder or Beneficial Owner 
intends to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the 
capital stock of the Company required to elect the proposed nominee and/or otherwise to solicit proxies 
from shareholders in support of the nomination in accordance with Rule 14a-19, (viii) whether or not the 
shareholder or Beneficial Owner or any of its affiliates, associates or others acting in concert therewith 
intend to solicit proxies in support of director nominees other than the Company’s nominees, in 
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accordance with Rule 14a-19, and (ix) any other information relating to such shareholder or Beneficial 
Owner that would be required to be disclosed in a proxy statement or other filings required to be made in 
connection with solicitations of proxies for election of directors and regulations promulgated thereunder. 
 

In addition, any shareholder that provides notice pursuant to Rule 14a-19(b) shall notify the 
Secretary within two business days of any change in such shareholder’s intent to solicit proxies from the 
holders of shares representing at least 67% of the voting power of shares entitled to vote on the election 
of directors in support of director nominees other than the Company’s nominees. Any shareholder 
directly or indirectly soliciting proxies from other shareholders must use a proxy card color other than 
white, which shall be reserved for the exclusive use by the Board of Directors.  

 
Upon a request of the Company, if any shareholder provides notice pursuant to Rule 14a-19(b), 

such shareholder shall deliver to the Company, no later than five business days prior to the applicable 
meeting of shareholders, reasonable evidence that it has met the requirements of Rule 14a-19(a)(3). 
 

In the event that a shareholder seeks to nominate one or more directors, the chair of the 
meeting shall determine whether a shareholder has complied with this Section 9.  The chair of the 
meeting shall, if the facts warrant, determine and declare to the meeting that a nomination(s) was not 
properly brought before the meeting in accordance with this Section 9, and the defective nomination shall 
be disregarded.  The chair’s ruling thereon shall be final and conclusive. Without limiting the foregoing, 
notwithstanding anything to the contrary in these Bylaws, unless otherwise required by law, if any 
shareholder (1) provides notice pursuant to Rule 14a-19(b) and (2) subsequently fails to comply with the 
requirements of Rule 14a-19(a)(2) and Rule 14a-19(a)(3) or fails to timely provide reasonable evidence 
sufficient to satisfy the Company that such shareholder has met the requirements of Rule 14a-19(a)(3) in 
accordance with the preceding paragraph, then the Company shall disregard any proxies or votes solicited 
for such shareholder’s nominees.  
 
 Notwithstanding anything in these Bylaws to the contrary, no election of a director nominated by 
a shareholder shall become effective until the final termination of any proceeding that may have been 
commenced in any court of competent jurisdiction for an adjudication of any legal issues incident to 
determining the procedure pursuant to which the nomination of such director was brought before the 
shareholders, unless and until such court shall have determined that such proceedings are not being 
pursued expeditiously and in good faith. 
 
 Section 10.  Procedures for Submission of Shareholder Proposals at Shareholders’ Meetings.  At 
a meeting of the shareholders of the Company, only such business shall be conducted as shall have been 
brought before the meeting: (i) pursuant to the Company’s notice of the meeting, (ii) by or at the 
direction of the Board of Directors (or a committee thereof); or (iii) by any shareholder of record of the 
Company entitled to vote on such business at such meeting who complies with the procedures set forth in 
this Section 10.  In addition to any other requirements, for business properly to be brought before a 
meeting by a shareholder, the shareholder must have given timely notice thereof in proper written form 
to the Secretary of the Company as described in this Section 10, which notice is not withdrawn by such 
shareholder at or prior to such meeting. 
 
 To be timely, a shareholder’s notice must be delivered or mailed to, and received by, the 
Secretary of the Company at the principal executive offices of the Company: (a) in the case of an annual 
meeting of shareholders, not less than 90 days nor more than 120 days prior to the anniversary date of 
the immediately preceding annual meeting of shareholders; provided, however, that in the event that the 
date of the annual meeting is changed by more than 30 days from such anniversary date, notice by the 
shareholder to be timely must be so received not later than the close of business on the 10th day following 
the earlier of the date on which notice of the date of the annual meeting was sent or public disclosure of 
the date of the annual meeting was made; and (b) in the case of a special meeting of shareholders, not 
later than the 10th day following the earlier of the date on which such notice of the date of the special 
meeting was sent or public disclosure of the date of the special meeting was made.  In no event shall the 
public disclosure of an adjournment of a meeting commence a new time period for the giving of a 
shareholder’s notice as described in this Section 10. 
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 For purposes of this Section 10, “public disclosure” shall mean disclosure in a press release 
reported by the Dow Jones News Service, Associated Press or a comparable national news service or in a 
document filed by the Company with the Securities and Exchange Commission pursuant to Section 13, 14 
or 15(d) of the Exchange Act or any successor law or agency rule. 
 
 To be in proper written form, a shareholder’s notice must set forth in writing as to each matter 
the shareholder proposes to bring before the meeting of shareholders: (i) a brief description of the 
business desired to be brought before the meeting, including the complete text of any resolutions and any 
amendment to any Company document intended to be presented at the meeting of shareholders; (ii) the 
name and address, as they appear on the Company’s shareholder records, of the shareholder proposing 
such business and of the beneficial owner, if any, on whose behalf the proposal is made (“Proposal 
Beneficial Owner”); (iii) the class or series and number of shares of the Company’s capital stock that are 
owned beneficially and of record by such shareholder and any such Proposal Beneficial Owner (and a 
representation that such shareholder will notify the Company in writing of the class, series and number of 
such shares owned of record and beneficially as of the record date for the meeting by such shareholder 
and any Proposal Beneficial Owner, promptly following the later of the record date or the date notice of 
the record date is first publicly disclosed; (iv) any personal or other direct or indirect material interest of 
the shareholder and Proposal Beneficial Owner in the business to be submitted; (v) a description of any 
agreement, arrangement or understanding (including any derivative or short positions, profit interests, 
options, warrants, stock appreciation or similar rights, hedging transactions, and borrowed or loaned 
shares) that has been entered into as of the date of the shareholder’s notice by, or on behalf of, the 
shareholder and Proposal Beneficial Owner, the effect or intent of which is to mitigate loss to, manage 
risk or benefit of a share price change for, or maintain, increase or decrease the voting power of, such 
shareholder or Proposal Beneficial Owner with respect to shares of capital stock of the Company, and an 
undertaking that the shareholder will notify the Company in writing of any such agreement, arrangement 
or understanding in effect, including any change in an agreement, arrangement or understanding 
previously reported to the Company,  as of the record date for the meeting promptly following the later 
of the record date or the date notice of the record date is first publicly disclosed; (vi) a representation that 
such shareholder or Proposal Beneficial Owner is entitled to vote at the meeting and intends to appear in 
person or by proxy to bring such business before the meeting; (vii) a representation whether such 
shareholder or Proposal Beneficial Owner intends to deliver a proxy statement and/or form of proxy to 
holders of at least the percentage of the capital stock to the Company required to approve such proposed 
business and/or otherwise to solicit proxies from shareholders in support of the business; and (viii)  any 
other information relating to such shareholder, Proposal Beneficial Owner or matters to be brought 
before the meeting. 
 
 Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at a 
meeting of shareholders, except in accordance with the procedures set forth in Section 9 or this Section 
10 of this Article III of these Bylaws.  The chair of the meeting shall, if the facts warrant, determine and 
declare to the meeting that business was not properly brought before the meeting in accordance with the 
provisions of this Section 10 and, if he or she should so determine and declare, any such business not 
properly brought before the meeting shall not be transacted.  If, however, the shareholder does not 
appear at the meeting, the proposal shall not be presented for a vote at the meeting, even though proxies 
regarding that vote have been received by the Company.  The chair’s ruling thereon shall be final and 
conclusive.  Notwithstanding any of the foregoing provisions of this Section 10, a shareholder shall also 
comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder (or 
any successor law or agency rule) with respect to the matters set forth in this Section 10.  Nothing in this 
Section 10 shall be deemed to affect any rights of shareholders to request inclusion of proposals in the 
Company’s proxy statement pursuant to Rule 14a-8 under the Exchange Act (or any successor law or 
agency rule). 
 
 Notwithstanding anything in these Bylaws to the contrary, no business brought before a meeting 
of the shareholders by a shareholder shall become effective until the final termination of any proceeding 
that may have been commenced in any court of competent jurisdiction for an adjudication of any legal 
issues incident to determining the validity of such business and the procedure pursuant to which it was 
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brought before the shareholders, unless and until such court shall have determined that such proceedings 
are not being pursued expeditiously and in good faith. 

 
ARTICLE IV 

 
DIRECTORS 

 
 Section 1.  General Powers.  The Board of Directors shall control and manage the property, 
business and affairs of the Company.  The Board of Directors may also exercise all such powers of the 
Company and do all such lawful acts and things as are not by law, the Charter or these Bylaws directed or 
required to be exercised or done by the shareholders or some particular officer of the Company. 
 
 Section 2.  Number, Classification and Term of Office.  The number of directors shall be fixed 
from time to time by resolution of the Board of Directors provided that in no event shall the number of 
directors be less than 7 nor more than 12. 
 
 The directors shall be elected in three classes, as nearly equal in number as possible (with each 
class of directors to serve until the third annual meeting of shareholders after the meeting at which such 
class of directors is elected).  All directors shall serve for their respective terms and until their respective 
successors shall be duly elected and qualified except as provided in Article III, Section 7 of these Bylaws. 
 
 In the event of any increase in the number of directors, the additional director(s) shall be added 
to such class(es) as may be necessary so that all classes shall be as nearly equal as may be possible.  In the 
event of any decrease in the number of directors, all classes of directors shall be decreased as nearly 
equally as may be possible; provided that no decrease in the number of directors or reclassification of the 
Board caused by such reduction in the number of directors shall shorten the term of any incumbent 
director.  Subject to the foregoing, the Board shall determine the class(es) to which any additional 
director(s) shall be added and the class(es) which shall be increased or decreased in the event of any 
increase or decrease in the number of director(s). 
 
 In case of any vacancy or vacancies in the Board of Directors, the Board of Directors by a vote of 
a majority of the remaining directors may fill the vacancy or vacancies for the unexpired term.  A vacancy 
that will occur at a specified later date, by reason of a resignation effective at a later date, may be filled 
before the vacancy occurs, but the new director shall not take office until the vacancy occurs. 
 
 Section 3.  Compensation.  Directors who are not officers or employees of the Company may 
receive for their service as directors such annual compensation as may be determined by resolution of the 
Board of Directors.  In addition, all directors as such shall receive reimbursement for their expenses, if 
any, for attending meetings of the Board of Directors and may receive a fixed sum for attendance as may 
be determined by resolution of the Board of Directors; provided, that nothing herein contained shall be 
construed to preclude any director from serving the Company in any other capacity and receiving 
compensation therefor. 
 
 Members of special or standing committees of the Board of Directors shall receive 
reimbursement for their expenses, if any, for attending committee meetings and may receive a fixed sum 
for attendance at committee meetings as may be determined by resolution of the Board of Directors. 
 
 Section 4.  Qualifications.  At least one director shall be a bona fide citizen and resident of the 
State of Missouri. 
 
 
 

ARTICLE V 
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MEETINGS OF THE BOARD OF DIRECTORS 
 
 Section 1.  Regular Annual Meeting.  A regular annual meeting of the Board, including newly 
elected directors, shall be held immediately following the annual meeting of shareholders and shall be 
held at the principal office of the Company, unless another time or place shall be fixed therefor by the 
directors.  No notice of such meeting shall be necessary to the directors in order, legally, to constitute a 
meeting, provided a majority of the whole Board shall be present.  In the event such annual meeting of 
the Board is not held at the time and place specified herein, or at such other time and place as may be 
fixed by the directors, the meeting may be held at such time and place as shall be specified in a notice 
given in the same manner as provided in Section 3(a) or (b) of this Article V for special meetings or as 
specified in a written waiver signed by all of the directors. 
 

Section 2.  Regular Meetings.  Additional regular meetings of the Board of Directors shall be held 
without notice if the times of such meetings are fixed by the Board.  If the time of a meeting is not so 
fixed by the Board, notice shall be given in the same manner as provided in Section 3(a) or (b) of this 
Article V for special meetings.  Regular meetings of the Board may be held at any place within or without 
the State of Missouri that has been designated from time to time by resolution of the Board.  In the 
absence of such a designation, regular meetings shall be held at the principal executive office of the 
Company. 
 

Section 3.  Special Meetings.  Special meetings of the Board of Directors may be called upon 
request of the Chair of the Board, the Chief Executive Officer or three members of the Board of Directors.  
The person(s) authorized to call a special meeting of the Board may fix the time and place of the meeting.  
Notice of the time, place and purpose of such meeting shall be given by any one or more of the following 
methods, and the method used need not be the same for each director being notified: 

 
(a) written notice sent by mail at least three days prior to the meeting; 
 
(b) personal service of the notice, telephonic notice or email or other electronic or wireless 

transmission of the notice, in any case at least 24 hours prior to the date of the meeting. 
 
 Section 4.  Quorum: Voting: Adjournments.  At all meetings of the Board of Directors, a majority 
of the duly elected Board shall be necessary to constitute a quorum for the transaction of business, and 
no action shall be taken (except adjournment, as provided below, and to fill vacancies, as provided in 
Article IV, Section 2) until after a quorum has been established.  The act of a majority of the directors 
present at any meeting shall be the act of the Board of Directors, regardless of whether or not a quorum 
is present at the time such action is taken, except as may be otherwise specifically provided by the 
Charter or by these Bylaws.  In the absence of a quorum, a majority of the directors present shall have 
power to adjourn the meeting from time to time, without notice other than announcement at the 
meeting, until a quorum shall be present. 
 
 Section 5.  Telephonic Participation.  Members of the Board of Directors may participate in a 
meeting of the Board by means of conference telephone or similar communications equipment by means 
of which all persons participating in the meeting can hear each other, and participation in the meeting in 
this manner shall constitute presence at such meeting. 
 
 Section 6.  Action by Written Consent.  Any action required or permitted to be taken at any 
meeting of the Board of Directors (or of any committee thereof) may be taken without a meeting if all 
members of the Board (or committee) consent thereto in writing, and the writing or writings are filed with 
the minutes of the proceedings of the Board (or committee). 
 
 Section 7.  Organization.  Meetings of the Board of Directors shall be presided over by the Chair 
of the Board, if any, or in his or her absence by the chair of the Executive Committee, if any, or in his or 
her absence by the Chief Executive Officer.  In the absence of all such directors, a chair pro tem chosen by 
a majority of the directors present shall preside at the meeting.  The Secretary of the Company, or in his 
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or her absence an Assistant Secretary or any person designated from time to time by the Board, shall act 
as its Secretary. 
 

ARTICLE VI 
 

COMMITTEES 
 
 Section 1.  Executive Committee.  The Board of Directors, by resolution adopted by a majority of 
the whole Board, may designate two or more from their number, in addition to the Chief Executive 
Officer, who shall be a member, to constitute an Executive Committee and may appoint a Chair of the 
Executive Committee.  The Executive Committee, to the extent provided in said resolution, shall have and 
exercise all of the authority of the Board of Directors during the intervals between the meetings of the 
Board, including power to cause the seal of the Company to be affixed to all papers that may require it; 
but the Executive Committee shall not have the power or authority with respect to amending the Charter, 
adopting an agreement of merger or consolidation, or recommending to the shareholders the sale, lease 
or exchange of all or substantially all of the Company’s property or assets, nor shall the Executive 
Committee have the power or authority to declare a dividend.  A meeting of the Executive Committee 
may be held on call by the Chair of the Executive Committee, the Chief Executive Officer or on the call of 
any three members of the Committee.  The Executive Committee may hold meetings and make rules for 
the conduct of its business and appoint such committees and assistants as it shall from time to time deem 
necessary.  A majority of the members of the Executive Committee shall constitute a quorum.  Any one or 
more members of the Executive Committee may participate by means of a conference telephone or 
similar communications equipment allowing all persons participating in the meeting to hear each other at 
the same time.  Participation by such means shall constitute presence in person at a meeting. 
 
 The Executive Committee shall keep a record of its proceedings, which shall be reported to the 
Board of Directors at the next regular meeting of the Board. 
 
 The Chief Executive Officer may designate from time to time a member of the Board of Directors 
to act as a member of the Executive Committee at any meeting or meetings thereof in the place of any 
member of the Executive Committee absent therefrom. 
 
 Section 2.  Other Committees.  The Board of Directors may, in its discretion, by resolution, 
appoint other committees, composed of two or more members, which shall have and may exercise such 
powers as shall be conferred or authorized by the resolution appointing them.  Unless otherwise provided 
by the Board, a majority of the members of any such committee shall constitute a quorum and the acts of 
a majority of the members present at a meeting at which a quorum is present shall be the act of such 
committee.  The Board shall have the power at any time to change the membership of any such 
committee, to fill vacancies and to discharge any such committee. 
 

ARTICLE VII 
 

OFFICERS 
 
 Section 1.  Titles.  The officers of the Company shall be elected by the Board of Directors and 
shall consist of a Chair of the Board, a President, at least one Vice President, a Secretary and a Treasurer.  
The Chief Executive Officer shall be determined as provided in Article VIII, Section 2.  The Board may also 
elect one or more additional Vice Presidents, a Controller, one or more Assistant Treasurers, Assistant 
Secretaries, Assistant Controllers and such other officers as the Board may deem appropriate.  The 
following offices may not be held by the same person: President and Vice President, Chief Executive 
Officer and Vice President, President and Secretary, or Chief Executive Officer and Secretary.  Vice 
Presidents may be given distinctive designations such as Executive Vice President, Group Vice President, 
Senior Vice President and the like. 
 
 Section 2.  Election.  The Board shall elect the officers at the Board’s annual meeting.  The 
officers shall hold their offices for such terms and shall exercise such powers and perform such duties as 
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shall be determined from time to time by the Board.  In connection with the election of any officer of the 
Company, the Board may determine that such officers, in addition to the title of the office to which he or 
she is elected, shall have a further title such as Chief Administrative Officer, Chief Operating Officer or 
such other title as the Board may designate, and the Board may prescribe powers to be exercised and 
duties to be performed by any such officer to whom any such additional title of office is given in addition 
to those powers and duties provided for by these Bylaws for such office. 
 
 Section 3.  Removal.  Any officer or officers elected or appointed by the Board of Directors may 
be removed at any time, with or without cause, by the affirmative vote of a majority of the whole Board 
of Directors. Any vacancy occurring in any office may be filled only by the Board. 
 
 Section 4.  Salaries.  The salaries of all officers of the Company shall be fixed by the Board of 
Directors. 
 

ARTICLE VIII 
 

DUTIES OF OFFICERS 
 
 Section 1.  Chair of the Board.  The Chair of the Board (a) shall preside as chair of all meetings of 
the Board of Directors and of the shareholders at which the Chair shall be present, (b) shall be, ex-officio, 
a member of all standing Board Committees and (c) shall have such other powers, responsibilities and 
duties as shall be assigned by the Board.  In the absence or disability of the Chief Executive Officer or the 
President, the Chair shall exercise all of the powers and discharge all of the duties of the Chief Executive 
Officer or the President. 
 
 Section 2.  Chief Executive Officer.  The Chief Executive Officer of the Company shall be that 
person designated by the Board of Directors from among the Chair of the Board, the Chair of the 
Executive Committee or the President.  In the absence of such a designation, the President shall be the 
Chief Executive Officer.  The Chief Executive Officer shall have general supervision and control over all of 
the business and property of the Company and shall be responsible at all times to the Board of Directors 
and the Executive Committee.  The Chief Executive Officer shall have the power to suspend any 
subordinate officer appointed by the Board until such Board may be convened.  The Chief Executive 
Officer shall have full authority in respect to the signing and execution of deeds, bonds, mortgages, 
contracts and other instruments of the Company.  In the absence or the disability of the Chair of the 
Board or President, when the Chief Executive Officer is not the Chair of the Board or President, the Chief 
Executive Officer shall exercise all of the powers and discharge all of the duties of the Chair of the Board 
or the President, as applicable.  In the event the Chief Executive Officer shall fail or for any reason be 
unable to serve, the Board of Directors shall promptly act to fill such vacancy. 
 
 Section 3.  President.  The President shall be a director and shall have such powers, 
responsibilities and duties as shall be assigned by the Board of Directors, or, when he or she is not the 
Chief Executive Officer, by the Chief Executive Officer.  The President shall have equal authority with the 
Chief Executive Officer with respect to the signing and execution of deeds, bonds, mortgages, contracts 
and other instruments of the Company.  In the absence or disability of the Chief Executive Officer, when 
the Chief Executive Officer also serves as the Chair of the Board and the President is not the Chief 
Executive Officer, the President shall exercise all of the powers and discharge all of the duties of the Chair 
of the Board and Chief Executive Officer. 
 
 Section 4.  Vice-Presidents.  Each Vice President shall perform and exercise such duties and 
powers as shall be assigned to that Vice President by the Board of Directors, the Chair of the Board, the 
Chief Executive Officer or the President. 
 
 Section 5.  Treasurer.  The Treasurer shall have charge of the funds of the Company; shall keep 
the same in depositories designated by the Board or by officers of the Company authorized by the Board 
to make such designations; shall cause said funds to be disbursed upon checks, drafts, bills of exchange or 
orders for payment of money signed in such manner as the Board or authorized officers of the Company 
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may, from time to time, direct; shall perform such other duties as are incident to his or her office, or as 
may be prescribed by the Chief Executive Officer, President or the Board of Directors from time to time; 
and if required by the Board of Directors, give bond for the faithful discharge of his or her duties, in such 
form and amount and with such surety or sureties as may be determined by the Board of Directors.  The 
Assistant Treasurer(s), if any, shall, in the absence or disability of the Treasurer, perform the duties and 
exercise the powers of the Treasurer and shall have such other duties and powers as the Board may 
prescribe. 
 
 Section 6.  Secretary.  The Secretary shall attend all meetings of the Board of Directors and all 
meetings of the shareholders and record all votes and the minutes of all proceedings of the same.  He or 
she shall give notice of all meetings of shareholders and special meetings of the Board of Directors and, 
when appropriate, shall cause the corporate seal to be affixed to any instrument executed on behalf of 
the Company.  The Secretary shall also superintend the keeping and have charge of the books, records 
and papers of the Company.  Except when a Transfer Agent and Registrar for the stock of the Company is 
employed, the Secretary shall keep a register of the address of each shareholder, and make all proper 
changes in such register, retaining and filing his or her authority for all such entries.  The Secretary shall 
perform such other duties as may be prescribed by the Chief Executive Officer, President or the Board of 
Directors from time to time, or as may be incident to his or her office.  The Assistant Secretaries, if any, 
shall, during the absence of the Secretary, perform the duties and functions and exercise the powers of 
the Secretary.  Each Assistant Secretary shall perform such other duties as the Chief Executive Officer, 
President, or Chair of the Board of Directors shall, from time to time, assign. 
 

ARTICLE IX 
 

STOCK 
 
 Section 1.  Certificates of Stock.  Shares of stock of the Company may be uncertificated or 
represented by certificates.  Owners of shares of the stock of the Company shall be recorded in the share 
register of the Company; and ownership of such shares shall be evidenced by a certificate or book-entry 
notation in the share register of the Company.  Any certificates representing such shares shall be signed 
by, or in the name of the Company by, the President or a Vice President and also by the Secretary or an 
Assistant Secretary or with facsimile signatures of the foregoing officers.  In case any officer who has 
signed, or whose facsimile signature has been placed upon, a certificate shall cease to be such officer 
before such certificate is issued, the certificate may be issued by the Company with the same effect as if 
he or she were such officer at the date of issue. 
 
 Section 2.  Transfers.  Transfers of stock represented by a certificate may be made on the books 
of the Company only by the person(s) named in the certificate(s) or by the attorney lawfully constituted in 
writing representing such named person(s), and upon surrender of the certificate representing the same, 
properly endorsed.  Uncertificated shares shall be transferred on the books of the Company upon the 
written instruction from the registered owner of such uncertificated shares, or from a duly authorized 
attorney or from an individual presenting proper evidence of succession, assignment or authority to 
transfer the stock. 
 
 Section 3.  Record Date.  The Board of Directors may close the transfer books in its discretion for 
a period not exceeding 70 days preceding the day appointed for any meeting, annual or special, of the 
shareholders, or the payment of a dividend or the allotment of rights, or in its discretion the Board of 
Directors may fix a date not exceeding 70 days preceding any such appointed day as a record date for the 
determination of shareholders entitled to notice of, and to vote at, such meeting or to receive such 
dividend or rights, as the case may be. 
 
 Section 4.  Determination of Holders.  The Company shall be entitled to treat the holder of 
record of any share(s) of stock as the holder in fact thereof and shall not be bound to recognize any 
equitable or other claim to or interest in such share or shares on the part of any other person, whether or 
not it shall have express or other notice thereof, except as expressly provided by the laws of the State of 
Missouri. 
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 Section 5.  Transfer Agent and Registrar.  The Board of Directors may appoint one or more 
Transfer Agents and Registrars for its stock and may require all stock certificates to bear the signature 
either of a Transfer Agent or of a Registrar, or both. 
 
 Section 6.  Lost or Destroyed Certificates.  Any person claiming a certificate of stock to be lost or 
destroyed shall make an affidavit or affirmation of that fact and advertise the same in such manner as the 
Board of Directors may require, and shall give the Company, its Transfer Agents and Registrars, if they 
shall so require, a bond of indemnity, in form and with one or more sureties satisfactory to the Board, the 
Transfer Agents and the Registrars of the Company, in the form and with such provisions as the Transfer 
Agent or Registrar may deem reasonably satisfactory, whereupon a new certificate may be issued of the 
same tenor and for the same number of shares as the one alleged to be lost or destroyed. 
 

ARTICLE X 
 

MISCELLANEOUS 
 
 Section 1.  Dividends.  Subject to law and the provisions of the Charter, the Board of Directors 
shall have absolute discretion in the declaration of dividends and in fixing and changing the date for the 
declaration and payment of dividends.  Before payment of any dividend or making any distribution of 
profits, the Board of Directors may set aside, out of the surplus or net profits of the Company, such sum 
or sums as the Board of Directors may from time to time in its absolute discretion deem proper as a 
reserve fund for depreciation or working capital, or for any other purpose which the Board of Directors 
shall deem conducive to the interests of the Company. 
 
 Section 2.  Books and Records.  When entitled to do so under applicable law, shareholders may 
inspect the books of the Company at the office of the Company during the usual business hours of the 
Company and in the presence of a representative of the Company, and under such other reasonable 
regulations as the officers of the Company may prescribe in the particular instance. 
 
 Section 3.  Checks, Drafts, Evidence of Indebtedness.  All checks, bills, notes, drafts, vouchers, 
and other evidences of indebtedness of the Company shall be signed for the Company by the Chief 
Executive Officer, the President, or Treasurer and may also be signed and countersigned by such person(s) 
as the Chief Executive Officer or President  may designate, provided that instruments requiring execution 
with the formality of deeds shall be signed by the Chief Executive Officer, the President, Treasurer or a 
Vice President and impressed with the seal of the Company, duly attested by the Secretary or an Assistant 
Secretary. 
 
 Section 4.  Contracts.  All contracts, deeds, mortgages, leases or instruments that require the 
seal of the Company to be affixed thereto shall be signed by the Chief Executive Officer, the President or a 
Vice President, and by the Secretary or an Assistant Secretary, or by such other officer(s) or person(s) as 
the Board of Directors or Executive Committee may by resolution prescribe. 
 
 Section 5.  Fiscal Year.  The fiscal year of the Company shall begin on the first day of October and 
end on the thirtieth day of September of each year. 
 
 Section 6.  Amendments.  As provided by the Charter, the power to make, alter, amend or repeal 
these Bylaws is vested in the Board of Directors.  Such power may be exercised by the vote of a majority 
of all of the directors at any annual or regular meeting or at a duly called special meeting. 
 


