RESTATED CERTIFICATE OF INCORPORATION
OF
USG CORPORATION

(Originally incorporated Qotober 22, 1984)

(Pursuant to Section 303 of the
Delawaro Generat Corporation Law)

USG Corporation (the "éorporation”), a corporation organized and existing under and by
virtuo of the Delavrare Jeneral Corpomtion Luw, does hereby certify!

FIRST! That the corporation filed a plan of teorganization {the *Plan”) which,
pursuant to chapter 11 of Titlo L1 the United States Cods, was confirmed by an order dated
Jurie 16, 2006 of the United States Bankmiptey Conrt for the Distriet of Delaware, a Court having
Jurlsdietlon of a proceeding under the United States Bankruptoy Codle (the "Qrder™, and that
- sueh Order provides for the making and filing of this Rostated Cetificate of Iucorporation.

SECOND:  That this Restated Certifieate of Incorporation fias besn duly adopted and
axecuted in acoordance with Seotions 303, 242 and 245 of the Delaware Genoral Corporation
Law, a8 authorized by the Order, it being neoessary to put into effest and carry out the Plan by
ameonding, restatlng and Intograting the corporation’s Restated Cestificate of Incorporation as set

forth hereln, and that this Restated Certifioate of Incorporation shall become affestive at 5:00
pan: Bastorn Time om June 19, 2006,

THIRD; That, pursuan to the Order, the provisions of the corporation’s Restated
Certificate of Incorporation to be effected therenndor and heteunder arg as follows:

LICLE F1

The name of the corporation is USG Corporation,
ARTICLE SECOND.
Tho vorporation’s roglstered office in the State of Delaware Is Jocated at Corporation

Trust Conter, 1208 Orange Street in the City of Wilmington, County of New Castle, The nams of
Ifs registered ngent is The Corporation Trust Compeny,

ARTICLE THIRD

The putpose of the eorporation i3 to engage in any lawful ot or activity for which
corporatlons may be organdzed under the General Corporation Law of the State of Delaware.

State of Dalaware
: Sec.:af:a;:y cgf Stage
bivision o rporations
Daliversd 05:04 B 06/19/2006
FILED 05:04 BM 06/19/2008
SRV 060587331 —~ 2046782 FILR

WAL221476Tv]




ARTICLY FOURTH

The fotal number of shares which the corporation shall have authordiy to jssue is
236,000,600, of whioh 36,000,000 shares of the par value of one dollar each shall be preferred
| stock and 200,000,000 shares of the par value of $0.10 each shall be coramon stock,

Shares of the: stock of any clays of the corporation may be issued by the corporation from
time o time for suclx conslderation ag may be fixed from time to thne by the board of diteotors
thoreof, and any and a1l such shates so fssued the fill consideration for which shall have been
pald or delivered, shatl be deemed fully pald and nonassessable stook and not lisble to any

furthor call or assesstent thereon.

Notwithstanding any other provislon of thls artlele FOURTH, (}) the corporation will not
 Issub any nonvoting equity securitlos, within the moeaning of §1 123(a)(6) of the United Siatos
Bankiuptoy Code, 11 U.8.C,, or any successor statute thereto and (ii) i the evént that the
“eorpotation lssues any class of equity seowrites having a preference over another olass of equity
seturdties with xespect to dividends, tha termg of suoh olass of equity soourlties will nolude
adequate provisions for the eleotlon of dlrestors ropresenting such preferred class In the event of
default inthe payment of such dividends, within the mean ng of §1123(a)}(6) of the United States *

Bankwptoy Code, 11 13.8.C,, or any successor statute thersto,

A desoriptlon of the difforent clagses of stook of the cotporation and a statetnent of fhe

desipnations and the powers, preferences and rights and the qualificstions, limitationy or

restrletions thereof, In respeot of each olags of said stock are ag follows:

Seelon1.  Provisions Appleable to Preferved Stack

(8)  The board of direotors 15 expressly anthotized at any time and fram Hme to Hine
to provide for the issuance of shares of preferred stock It one or more serfes with such voting
povwers fll or Hmited or, subjest to the other provisions of this atficle FOURYH, without voting
powers anid with suoh designations, preferences and relntlve, patticipating, optional or other
speclal rights, and qualifications, limitations or restrietions thereof as shell bo stated and
exprossed:in-the resolution or resolutlons providing for the fssue thereof adopted by the board of
divectors and a3 are niot stated and exprossed [ the Restated Cortitioate of Incorporation
including (but without limiting the genorality theteof) the followlng:

() Thedesignation of such serfes,

() The dividend 1ate of such serles, the vonditlons and dates upon which such
dividends shall be payabla, the relation which suoh dividends shall bear to the dividends payable
on any ofher clags or olasses of stock and whether such dividends shal) be cumulative oy non-

cunulative,

(i)  Whether the shatos of suoh serfes shall be subject to redemption by the
corpotation and, I made subjeot fo such redemption, the time, prices and other terms and
conditions of sush redemption, .
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(iv)  The torms and amount of any sinking fund provided for the purchass or
redemption of the ehaares of suoh serles,

(v} Whether or not the shares of such sories shall be convertible Into or
exchangenble for shares of any other class or ¢lasses or of any other serfes of any clasy or classes
of stouk of the corporation, and if provision bs made for converslon o oxchange, the times,
prices, rates, adfustrvients, and other torms and ponditions of such conversion of exchange.

) (W) The extent, if any, to which the holders of tho shates of sueh serles shall
be entitled to vots with respect to the election of direstors or ofherwise, '

(vl)  The sestrlotlons, Ifany, on the jssvo of xolssue of atty additlonal preferred
stock, |, - .
o ' (Vi) The rights of the holders of the shates Q:‘f suéh serfes ypon the dlssolution
of, ortipon the distribution of, assets of the gotporation,

" (b)  Excopt as otherwise required by Taw and exoept for such voling powess with
 ¥espeot to the elestion of ditectors or othér matiers as may be stated in paragtaph (o) hereof or i
the resolutlons of the hoatd of directors oreating any serlos of preforted stock, the holders of any
such serles shall have no voting power whatsoover, Any amendment fo the Reststed Certificate
of Incorporation which shull Increase or decroase the authorlzed stook of any olass or classes
may be adopted by the affirmative vote of the holders of & majorify of the onistanding shares of'

tho voting staok of the corporation,

(©)  Ifatamy timedividends in rospeot of any serfes of preferred atook shall be in
default In an amount equal fo or exceeding the dividend thereon for six quarterly perlods at the
rato fixed therefore, the holders of the outstanding proferred stoek of all serles, voting separataly
as a class, each share of preferred stook having ona vote, in addition to any other vofing tight of
such slook with respect to eleotion of direvtors, shall become entitled at the next annual meating
of stockholders and at each annual meetlng thereafier untll all dividends tn defanlt on alf series of
prefersed stook shall have beon paid or deolared and a sum snffiolent for the payment thereof sot
apatt, o eleot two direotors of the corporation, and the remalnlng direstors of the corporation
shall be cleoted by the holders of stock of the corporation entitled fo vote at elestions of directors
in the absence of such a default in the paymoent of dividends, | nefuding the holders of outstanding
proferred stack with votlug rights In the slection of girestors, When alf dividends In defiult on all
seties of preferred stook shall thereafter be pald or dbclased and & sum suffiofent for the payment
thereof set upart, tho holdors of the outstanding preférzed stook shall then bs divested of such
right to elect two directors of the corporation and at the next annual meeting of stovkholders and
at each annual meoting thereafter each holder of proforred stock shall again have the samo voting
rights at the election of directors as such holder would have had but for such default in the
payment of dividends, bus always subjest to the samb provistons for the vesting of such right to
sleot tvo divectors in ense of any similar future defaylt in the payment of dividonds on any serfes

of preferred stock,

(@  Nolwlder of shares of proferted stoolt of the eorporation shall bo entitled as &
‘matter of tight, 1o any preomptive right to subseribe fo any additlonal ssues of stock of the
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corporation of any elass, of any seonrities convertible inta any class of stock of the corporaion, -
oxcept as may otherwise be stated n the resolution of the board of direstors creating any serles

of proferred stook,
Seetion 2, Juniox Parficipating Preferred Stock, Serdes C

There is hereby ostablished & series of praforred stock whioch shall be designated as Junlor
Parlicipating Proferred Stock, Serles © (the “Seriey C Proferred Stock™) and shall conslst of two
milllon (2,000,000) shores, The voting powers, preforences and relative, patticipating, opiional
and other speojal rights of the shates of suoh series, and the qualifications, limltations or

restriotions are ag fo‘llows;
A, Bividends and Distvibutions,

(1} Subject to the prior and superior rights of the holders of any shares of any series
of Proferred Stook ranking prior and superlor to the shares of Serles G Proferred Stock with
xespect to dividends, the holders of shares of Serles € Proferred Stock, in preferance to the
holders of Common Stocek, $0.10 pat valys per shars, of tha corporation (the “common stook”)
and ofany other junjor stock, shall be entltled to recetve, when, as and if declared by the bonrd
of dirtetors out of fnds legally available for the purpose, quarterly dividends payable it eash on
the fifieenth day of Maroh, June, September and Decomber in each year (each such date being
roferred to horein ag a “Quarterly Dividend Paymont Date”), commenoing on the first Quarterly
Dividend Payment Date after the fitst fssuance of & share oy fraction of a share of Serfes
DProferted Stock, in an amount por share (rounded to tho nearest cent) equat to the greator of (a)
$25.00 or (b) subject o the provision for adjustment hereinafler set forth, 100 tios the

©aggregate pet sharg amount of all cash dividends, and 100 times the aggrepate por share amount
.~ (payable In kind) of all non-cash dividonds or other

distributions other than a dividend payable in

shares of common stook or a subdivision of the outstanding shages of sommon stock (by
reclassification or otherwlse), declared on fhe comumon stock slnes the immedtately praceding

- Quarterly Dividend Payment Date or, with respeot to the fitst Quarterly Dividend Payment Date,

since: the flrst Issuance of any share or fraction of a share of Series C Proferred Stock, In the
event the corporation shall at any tire on or after May 7, 1993 declaro ot pay any dividend on
conmon stock pagable in shares of common stack, or effbot & subdivision ox combination ot
consolidation of the outstanding shares of common stook (by reclassification or otherwise than
by payment of & dividend in shates of common stock) into a greater of lesser number of shates of
comrmon stook, then in each such case the amount 1o which holders of shares of Serles C
Preferred Stock wete entitled immedlately prior to.such event under clouse (b} of the preceding
settenco shall bo adfusted by multiplying such amount by a fraction the numerator of which is
the number of shares of common stock outstanding immediatoly after such ovent and the
dertomlnator of which is the pumber of shates of comtion stook that wore ontgtanding

Immediately prior to such event,

@ ' The corporation shalt declare a dividend ox distribution on the Sories C Preferred
Stack as provided In pacagraph (1) of this Seotion {mmediately after it doclaves a dividend op
distribution on the common stock (other that & dividend payable in shares of common stock);

provided that, In the event no dividend or distribution shall have been deolated on the common
stook during the period betweon any Quarterly Dividend Payraent Date and tho next subsequent

o
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Quarterly Dividond Payment Dale, n dividend of $25.00 por sharo an the Serles €' Preferred
Slock shall neverthisless be payable on such subsequent Quarterly Dividend Payment Date,

(3)  Divictends shall bogin to acorus and be sumulative on outstanding shatves of Serles
C Proferred Stock firom the Quarterly Dividend Payment Dale next preceding the date of issuo of
suoh sharoy of Serles C Preforred Stook, unlesy the date of issue of sueh shares Is prior to the
revord daty for the first Quarterly Dividend Payment date, In whioh case dividends on such
shared shall begin to acerue from the date of issue of such shares, or unless the date ofissue is n
Quarterly Dividend Payment Date or{s a date after the record date for the determination of
holders of shires of Serles C Proferred Stook entitled to recelye o quarterly dividend and hefore
sweh Quarterly Dividond Payment Date, in elther of which svents such dividends shall bogin to
acerue and be oumulative from suoh Quarterly Dividend Payment Date, Acorued but unpaid
dividonds shall not beat inferest, Dividonds patd on the shares of Serlos C Preforced Stock it an
amount less than thes total amount of such dividends at the fime accrued and payable on such
shares shall bs allocated pro rats on a share-by-shiare basls among alt such shares at the Nme
outstanding, The board of divectors may fix a reeord date for the determlnation of holders of
shates of Serles € Rroferted Stock entifled to recotve payment of a dividend or distelbution
deolared thoreon, wiitch record date shall be ot more then 60 days priox to the-dato Fixed for tho

payirent thereof, .
B, . Voting Rights, The holders of shares of Serfes C Preforred Stock shall have the
followlng voting riglits:

(1) Bubject fo the provision for adjustment heretnafter sot forth, each shave of Serles

. C Preferred Stock shall entitle the holder thereof'to 100 votes on all matters submitted to a vote

of the stockholders of the cotporation. In the ovent tho cotporation shall a aty tinie on or after
May 7, 1993 declare or pay any dividend on common stock payable in shares of common stock,
ot affeot a subdivision or combination or consolidation of the outstanding shares of common
stock (by seolassification or othenwise than by payment ofa dividend in shares of commaon stock)
Into a greater or lesser number of shares of common stook, then In eack suck cage the number of
votes por share fo whdoh holders of shares of Serfes C Preforred Stook were entitled immediately
prior fo such event shall be adjusted by multiplying such number by a fractlon the numersior of
which is'the nundber of shates of common stock outstrudling immeditately after such event and
the denominator of which s the number of shares of common stock that wers onfatanding

Immediately prior to such event.
(2)  Except as otherwise provided hereln or'by law, the holdoers of shates of Sorles C

Proferred Stock and the holders of shares of common stock shall vote fogether as one olass on all
 matfers submiited to a voto of stockholders of the corporation,

(3)  Except as set forth horeln, holders of Sorles C Preferred Stock shall have no
spooial voling rights and their consent shall not be required (except to the extent they are entitled
to vote with holders of common stock as set forth fiereln) for taking any corpozate action,
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C, Cortavin Restrictions,

(1) Whemever quartetly dividends or other dividends or distributions payable on the
Serles C Proforred Stock as provided in Sectlon A are in arrears, thereafter and until afl acorued
and wnpald dividends and distributions, whether or not deslared, on shares of Serles C: Preferred
Stock outstanding shall have been patd in full, the comporation shall nots

‘ 4] declars or pay dividends on, or make any other distelbutions on, any shates
of stook ranking juniox (either as fo dividends or upon liquidation, dissolution or winding up) to
the Setlos C Preforred Stock: : .

. ()  declare or pay dividends on or meke any other disteibutions on any shares
‘of stock xanklng on & parlty (either as fo dividends ot upon liquidation, dissolution or winding up)
with the Serley C Preferred Stock, except dlvidends pald ratably on the Serles C Preforced Stock
and all suoh parlty stock on which dividends nre payable or in drrears In proportion fo the tofa!
amounts fo which the holders of all such shares are then erititled;

(i)  redesm ox purchase or otherwise acquire for gonslderation shares of any
stook ranking junior (either as to dividends or upon Mquldation, dizsolution or winding up) to the
Series C Proferred Stook, provided that the corporation may at any time redeown, prohass or
otherwiso acqults shares of any such junior stock in exoliange for shates of any stock ofthe
oorporation ranking junior (sither as to dividends ar upon dissolution, liquidstion or winding wp)

to the Serles € Preforred Stock; or

. (tv)  purchase or otherwiso aequire for consideration aty shares of Setles C
Proferred Stock, or any shares of stock ranking on a parlty with the Serles G Proferred Stack,

- eXeept in accordance with a purchase offer made It wiiting or by publeation (as determined by
the boatd of dirsctors) to all holdexy of such shares upon such terms as the board of ditestors,
after conslderation of the respective annual dividend rates and other relative riphts and
preferences of the respective serls and olasses, shall determine in good falth will result In faic

and equitablo treatment among tho rospeotlve serlos or clnsses,

(1) - The corporation shall not psrmit any subsidinky of the corporation to purchase or
otherwlse acquire for considoration any sharsg of stock of'the corporation unless the corporation
could, undey paragraph (1) of this Section €, putchage or otherwise acquite such shares at such

time and in such manner,

D, Reacquived Shares, Any shares of Serles C Prefetred Stock purohaged or
otherwise acqulred by the corporation in any manner whatsoever shall be totired and cancelled
promptly after the acquisitfon thereof, All such shares shafl upon thelr cancellation become
authorlzed but unlssued shares of preferred stoek and may be refssued as part of 4 now series of
proferved stock to be orented by resolution or resolutions of the board of directors, subject to the

condltiony and restrictions on issuance set forth thereln,

E.  Liquidation, Dissolution or Winding Up, Upon any liquidation, dissohution or
witiding up of the corporation, no distrlbmtion shafl be mads (1) to the holders of shares of stock
ranking junior (efther as to dividends or upon Jiqulddtion, dissolution or winding up) to the Series
C Proferred Stock unless, prlor thereto, the holders of shares of Series C Preferred Stock shall
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have recelved $100, 00 por share, plug an amount ¢qual to acoried and wipaid dividends and
distributions thereors, whether or not deolared, to the dato of such payment, provided that the
holders of shates of Sorles C Profutred Stock shall be entitled fo receive an agpregate amount por
sharo, subjeot to the proviston for adjustment horelnafier set forth, equal to 100 timeg the
aggregate smount t bo distributed per shae to holders of common stook, ot (2) to the holdexs of
stock ranklng on a parlty (elther as to dividends or upon Hquidation, dissolution or winding tip)
with the Series C Prefomed Stook, oxcept distibutlons made ratably on the Serles C Preferred
Stock and all other such pasity stock in proportion o the total amounts to which the holdets of all .
such shares are entitled upon such lignidation, dissolution or winding up, In the event the )
corporation shall at any time on or nfter May 7, 1993 deolare or pay any dividend on comtnon -
stock payable in shaves of common stook, or effiot a subdlvision or combination or consolldation
of the outstanding shares of common stoak (by reclassification or otherwise than by payment of a
diyidend in shares of comtmon stock), then in eaok swch case the apgrogats amovmnt fo which
holders of sharey of Serlos C Proforred Stook wero entitled immediately prior to such event under
the praviso i olawse (1) of the preceding sentence shall be adfusted by multiplylng sueh amount
by & flaotlon the nunncrator of which is the number of shares of common stook ontstanding

- immedintely after such ovent and the denominator of which is the number of shares of common

stock that were outstanding fmmediately prior to such event,

. F.  Consolidation, Merger, ete, In case the corporation shall enter into any
consolidation, merget, combinatlon or other transaction in which the shates of common stock are
cxehanged for or changed into other stock or seeutitles, cash and/or any other property, thenin
atly sioh oase the sharey of Serles C Preferted Stook then oufstanding shall at the same time be
similarly oxohanged or changed in an aitount per share (subleot to the provision for adjustment
hereinafier set forthy equal to 100 Himes the aggregate amount of stock, seousitles, cash and/or |
any other property {payable in kind), as the case may bs, Into which or for which each shars of
- common sfoek {5 changed ot exchanged. In the svent the corporation shall at any time on or after
. May 7, 1993 declare or pay sy dividend on common stock payable in shares of common stock,
or offect a subdivislon or combination or consoldalion of the outstanding shares of common
stook, (by reclassifivation or otherwise) Info a greater ot legsor number of shares of common
stock, then in each such case the amount set forth in the preceding sentenoe with respeot to tho
exchange or ghange of shares of Series C Preforred Stock shall be adjusted by multiplylng such
amount by a fiaction the numerator of which is the number of shares of sommon stook
outstanding immediately afler such ovent and the denominator of which Is the nurabey of shares
.of corunon stock that were outstanding lmmedintely prior to such event,

G, NeRedanption, The shares of Serics C Preferred Stook shall not be redeemable,

H,  Amendment, The Restated Cortifioate of Tncorporation, as amended, of the
corporation shall not be amended in any manner whlch would materlally slter or change the
powers, profarerices ot special rights of the Serles C Preferred Stock 50 ag to affect them
adversely without the affirtativo vots of the holders of two-thirds of the outstanding shares of

Serios C Proferred Stock, voting fogether as 4 single olass,
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Section3,  Provisions Appieable to Common Stock

(@  After the requirements in raspeot of dividends upon the preferred stock to the end
of the then current quarterly dividend period or perlods for the prefemed stook shall have been
met, the holders of the common stock shall be entliled to receive out of any rematning net profite
or net assef of the coxporation applisable to dividends, sueh dividends ag may from timo to time
bs declared by the board of direotors, and the holders of the common stock shall be entitled to
shate ratably In any dividends so declared to the exclusion of the hotders of the preferred stock,

(b)  Inthe event of auy liguidation or dissoluton o winding up of the corporation
* (whether voluntary or fnvoluntary) after payment In fll of the amounts payable in respeot of the
prefiived stock, the holders of the common stoek shall be entltled, to the exclusion of tha holders
of the prefotied stook, to share ratably i n all the assets of the corporation then remalning,

(9 "Except as ofhorwise made mandatoty by law, each holder of common stook shall
be entitled to one vote for each full share of such stook then outstanding and of record in hig

namo on the books of the coxporation,

(d)  The holders of common stock shall have no presmptive right fo purehase or
subseribo for any additional shares of capital stook (ot seourities convertibls Into capital stook)
which may hereafier bo issued or sold by the corporation,

(&) Upon the filing in the Office of the Seorelary of State of the State of Delaware of
this Restated Cextificate of Incorpotation, the shareg of common stook, par value $0.10 per shars,
of the corporation issued and outstanding immediately prior to the {lme when this Restated
Certiffeats becomes effective ags hereby automatically reclassified and changed without any

abton'on the part of the holders theeof 50 that each fifty (50) sheres of vommon stook becomos
one (1) validly issued, fully pald and non-nssessable share of common stock of the corporation.
When such reolussification of any holder’s shares of common stook would otherwiso result n 4
number of shares that s not a whole number; the actual reclassified number of shares of such
stock shall be rounded to the next higher or lower whols number as follows: (i) fractions of 1/2

or greater shall be rounded to tha next higher or lower whole number, and (i) fractfons of less
thaty 1/2 shalt be rounded to the next Tower whole nimber, Upon consummation of the
reclassification of the common stoek of the corporation as set forih In this paragraph, the holders
of shares of comunion stook of the corporation shell have all of the rights accorded to them by law.

TICLE FIFTH

Any action required or perinitted to be taken at any annual or special meeting of
stookhiolders of the orporation may only be faken without 6 meeting if & consent in wiiting
setting forth the actlont go taken shall be signed by the holders of 80% of the voting power of all
* of the stock of the corporation entitled fo vote with respect to the subject mattes thereof,

ARTICLY SIXTH

" (@) Bxcept uy set forth in paragraph (d) of this article SIXTH, the affinuative,vots or
consent of the holders of 80% of the voting power of all of the stock of this vorporation entltled
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fo vote in eleotions of diveetors (computed without regard to the additionst voting rlghts reforred
to in Sectlon 1(0) of” axtlele FOURTH) shafl o requlired:

(i} for amerger or consoildation of this eorporation or any subsldlary thereof
with ox duto any other corporation, or :

+ (i) forany sale or lense of all or any substantial part of the assets of this
corporation or auy subsldiary thereof to any other corporation, person ox other entity, or

(i)  forany sale ov lease of this corporation or any subsidiary thereof of any
assets (exoept assets having au aggregato faiv markot value of less than $10,000,000) i1x exehange
for votlng seowritles (or seourdties cottvertible into voting seotrities or options, warrants, or rights
1o purchaso voting seourltios or scouritios convertible fitto vailng seourdtios) of this corporation ox
any subsidiary by aony other corporation, person or other entity, if'as of tho record dute for the
dotermination of stookholders entitled fo noties thereof and fo votg theteon or consent thereto
such other entity wixdch is party to such a transaction is the benefieial awney, directly or
indirectly of §% or xxiore In number of shares of the outstanding shares of any olnss of stook of

this eorporatlon entitled fo vote in elections of direotors,

' (b)  For purposes of this articls SIXTH, any corporation, person of pther entity, shall
be deented to be the boneficlal owner of arfy shares of stock of this corporation,

(0 whichit owng diredtly, whethor or not of record, or

()  which it has the right to noquire pursuant to any agresment or
understanding or upon exercise of converston rlghts, warrants or options or otherwlse, whother

or not presently excreisable, or

(i)  whichare benefiolally owned, directly or fndirenily (including shares
deemed to be owned through application ofolauss (1) above), by an “affitiate” or “assoointe” ag
those tormy ate defined hereln, or

(Ivj whichare beveficially owned, directly or indirectly by any other
cotporation, person or entity (notuding any shares which such other cotporation, person or entity

has the right to acquire pursuant to any agresment or understanding or upon exercise of
converslon rights, warrants or options or otherwise, whether or not presently excrelsable) with
witich it or its "affiliate” or “associate” has any agreement or arrangement or undesstanding for
the purpose of acquiring, holding, voting or disposing of stock of this corporation,

For the purposed of this artiole SIXTH, the outstanding shares of stock of this corporation shall
Include shares deemed owned through the appHeation of olauses (b)(), iy and (iv) sbove, but
shall not inolude any othet shares which may e Jssuable pursumnt fo any agreentent ot upon

exerelse of conversion rights, warrants, options or otherwiss.

For the purposes of this artlole SIXTH, the term “affifinte” shall mean any porson that directly, or
indireetly, through one or mote intermediaries, coniroly, orfs conteolted by, or is under common
control with, such eorporation, person or other entlty, The term “oontrol’* (noluding the torms
“eontroliing,” “controlled by and “under common sontrol wIth™) means the possession, dircctly

v 9 -
WAL2214761v}




or indireetly, of the power o direot or cavss the directlon of the management and policles of a
corporation, person or oftior enfity, whether thiough the ownership of voilng securitles, by

conlact, or otherwise,

For putposes of this ertiole SIXTH, the term “associats” shall mean (1) any corporation or
organization (other than this corporation or & majority-ovmed subsldiary of this corporation) of
which such corporation, person or other entity J an officer o pattner or i, direstly or indivectly,
the beneficial owner of fon percent (109) o more of auy olass of equity seourltles, (2) any irust
or other estate in, which such cotporation, pezson ot other etttlty has & substantisl beneficlal
Interest or as to which such corporation, person or other entity serves a4 & trugtos or in a similar
Hdueiary capaclty and (3) any refatlye or spouso of such person or arly relative of such spouse
who has the sate home as such person or who {3 u disactor or officor of this corporation or any

" of its subsidiarles,

() The board of direotors shll have the power and duty to determine fbr the
putposes of this artiole SIXTH on the basls of information known to the board of dlrcotors of this

corporation, whether:

_ (i) such other corporation, person or other entity benefielally owns more than
5% In number of shavos of the outstandlng shates of any olass of stock of this corporation .
entitled 10 vols in eleotions of directors,

()  acorporation, person or other ontlty i3 an “affillate” or “assoclate” (as
defined in parageaph (b) above) of another, and :

(i) tho assets baing acquired by this corporation, ot an;.; subsidlary thereof,
have an aggrogate fatr market value of less than $10,000,000,

Any such determination shall be conclusive and binding for all purposes of this article SIXTH,

(d)  The provisions of this artlols SFXTH sball not apply to any tnerger ot other
transaction referred to in this axtiole SEXTH with any cotpotation, petson or other entity 1f (1) the
baard of direstors.of this sorporation ies approved » memorandum of understanding with such
other corporation, pesson or other entity with respeot to such transaction prior to the time that
such other corporation, porson or other entity shall have become a benefiofal owrer of mors than
5% Innumbor of sharea of the outatandlng shaves of stook of any olass of this corporation
entitled fo vote In eleotions of directors, or (2) if such transaction Is otherwise approved by the

board of dirsotors of this corporation, provided that a majority of the members of the board of

directors voting for the approval of such transaction were duly elected and aoting members of the

bonrd of direotors prior to the thme that such othier corpdration, person ox other entity shall have
become  benoficlal owner of more than 594 in nutbor of shates of the outstanding shates of -
stock of any olass of this corporation entitled fo vote in elections of ditectors, In addltion, the
provislons of this artivle SIXTH shall not apply 1o any merger or other transaction referred to in
this arfiele STXTH with a subsidiary (which ferm shalt mean n corporation of which e majority of |
the otstanding shares of stock entitled to vote in eleotlons of direotors js owned by this
corporation directly, and/or indirectly through one or more other substdiaries), ,
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ARTICLE SEVENTH

The numbor ©f directors of the corporation shall bo fixed from fmo to tinte by o in the
mantier provided in the by-laws and may be fnerensed or decteased as theteln provided, but the

nurber thereof may not be less than three,

The dlrectors to be elected by the holders of all olasses of stock entitled to vote thereon shall be
dlvided into three olaasses, es nenrly oqual in mimber as may be, the term of office of those of the
first class to expire at the flst annual mesting of slockholders after thelr electon, the teni of
oftice of those of thes second elass to explre at the second annual mesting of stockholders afior
their electlon, and the tems of offfes of thasa of the thivd olass o expire at the hird annal
meetlng of stockholdlers after thefr electlon, Ateach antimal wlection, direotord elosted to succeed
thoss whose terms evepire shall bo slected for a term of office to expiro at thio third annyal

mesting of stockholders afler teir election, '

Nowly created directorships resulting from any inerease in the awthorlzed number of
threctors and vacancies in the board of direotors from death, resignation, retirement,
disqualification, removal from office or other cause shall be filled by n majority vois of the .
directors then in office, and dircotors so ohosen shell hold offies for a term expitlng at the aunual
meeting at which the term of the olasy fo which they shall have been eleoted ‘expites, No deorsase
It the munber of directors constituting the board of directors shall shorton the temm of any
incumbent director, "The affirmative vote of the holders of two-thirds (2/3) of the voting power of
all of the stook of the corporation entitled to vota i the eleotion of directors (computed without
regard to the additlonal voiing rights referred to In Section 1(o) of artlole FOURTH) shall be
reqired to Temove & direstor from office. The stockholders of the corporation ate expressly
prohibited from cumulating thelr votes In any election of directors of the corpotation, The right
provided by Seotion I(c) of artlele FOURTH to eleot two direotors shall be construed as the right
to elect not more than an aggrogate of two members of the board of directors (of'any class or
olasses); and, any olf1er provision herein or it the General Corporation Law of the State of
Delaware fo the contrary notwithstanding, any ditector eleoted pursuant to sush Heht may be
removed from office without cause but in such case only by the holders of & majority of the
voting power of the outstanding preferred stook of all serles, voting separately a8 a clags,

The boatd of directors, by resolution passed by & majority of the whole board, may-
designate one or more cornmittees, each committes to consist of two or mote of the directors of
the corporatlon, which, to the extont provided in the resolution or n the by-laws of the
cotporation, shall have and may exeroise the powers of the bontd of diteotors in the management .
of the business and affairs of the cotporation, and may authorize the seal of the corporation to be
affixed to all papors whivh tnay require It. Such committes or commitiees shatl have such name
or names 83 may be stated in the bysJaws of the corporation or as may be determined from time

1o time by resolution adopted by the board of directors,

Notwithstanding the foregoing paragraph, the corporation shall maintein & Finance
Committeo, which shall have the powes to réview all of the cotporation’s significant financial
satters, including, but not limited to, strategies, pollcies or fransuctions, contgmplated by the
corporation. Withowt lfmiting the foregoing, the Finance Committes shall provide review and
oversight of and make recommendations ta the board of directots on the corporation’s financing
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tequirements and programs to obtain funds; relations with banks, bondholders and other ereditors;
forezasting procedures on rovenues, expanses, carnings, and cash flow; opotating and capital
expeixitiure budgets; dividend poticy; the adoption of any componsation plan for key smployess
which contemplates tho Issuance of stosk of the corporation or which is o sipnificant cash
compensation plan (other than an annual cash bonus plan conslstent with past practice); and
aoquisitions, divestitures and significant transactions affecting the corporation’s enpltal strasture
orawnership, The Finance Committee shall confer with the Pensfon Commitice established
utider the corporation”s retirement plan and repoxt perfodioaly to the board of disestors ot the
funding of qualified pension plans of the corporation and {ts subsidiarles aud the investiment
porformnnies of plan funds and, on behalf of the boatd of dirgotors, authorizo necessary op
desizable changos in actuartul assurptions for funding the plans, Tho Finance Committes shall
consider such othor matters as may be referred o it from {ime 1o fime by the board of directors
and shall at all times prior fo June 22, 1997 be composed of four members of the board of
directors who are not officers or employees of the corporation. Any aotlons by the Finance
Comultteo shall be by a majordly vote of at least 3 of ftg embers, Prior fo June 29 1997, (i) the
scops and power of review of the Finanes Comniittes as set forth hereln shall not in any way ho
limited or reduced and (if) the compostiion, existence and function of the Fingnco Comniitics as
set forth herein shall not be altered or diminished, in elther such oase without the unanimons

consent of all directors then in offfee,

The by lnws of the corporation shall designate the officers of the corporatlon, which shall
includs but not necessavily be fimited 1o, 8 prestdont, a secrotary and a treasuter f0 be elected by
the board of directors,

Any officer olected by the board of direcfors may be removed at any thmo with or without
canse by a majorliy of the wholo board of direetors,

The board of direotors shall huve power to Issue bondls, dobentures and other obligations,
elther nonconvertible or convertible into the corporation’s steck, upon such terms, in such

mesner urid under such conditions in conformity with Iaw, as may-be fixed by the board 5f
dlrectors prior to the fseunics ofsuch bonds, debonturss and other obllgations.

ARTICLE EIGHTH

Meétings of stookholders may be held oatai'de the State of Delaware, iF the by-laws so
provide, Bleotions of directors need not be by ballot unless the by laws of the corporation shall so

provide, ‘
ARTICLE NINTH

By-laws of the corporation may be adopted, amended or repealed by the affimmative vote
of @ mgjoxlty of the total number of direotors (fixed by, or in thy manner provided in, such by~
laws as fn effeot immediatoly prior to such vote) or by the affirmative voto of the holders of 80%

+ of the voting power of the corporation’s stack outstanding and entltled to voto thereon, Such by

laws may contatn uny provision for the regulation and management of the affhirs of the
cosporation and the rigghts or powers of ita stookholders, dlreotors or employeds not fuconslstent .

with statute or this Restated Certificate of ncorporation,
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ARTICLE TENKH

The corporation reserves the right to amend, alter, shango ot repeal any provision
contained In this Restated Certifioats of Incosporation, inn the manner now o hereafter presotibed
- by statute, and afl rigghts confarred vpon stookholders liereln age granted subject to this
reyervation, Notwlthstamiing any other provision of this Restated Certifiento of fncorporation of
the by-laws of this corporation (and In addition to any other vote that may be required by Jaw,
this Restated Certiticate of Incorporation or the by-lnvws of this corporation), the afflimative vote
of tho holders of 80%% of the votlug powor of all stock of this corporation entitled 1o vote in
elections of directorss (considered for this purpose as one class and with such voting power
romputed without ve gard to the addftional voting rights referved to in Section 1¢s) of artiole
FOURTH) shall be required to amend, alter, change or repeal article. PIFTH, SIXTH, SBVENTH,
NINTH, TENTH, BLEVENTH or TWELFTH of this Restated Certi ficata of Incorporation.

ARTICLE ELXVENTH

No director shall be lablo to the corporation or its stockholders for monetary damagos for
breach of fiduciary duty ns a direotor, except (i) forany brench of'a direotor's duty of loyalty to
the corporation er its stookholders, (1) for acts or omissions not In good falth or which fnvolve
intentional misconduet or a knowing vielation of law, (1) under Section 174 of the General
Corporation Law of Delawaro amt (fv) for any transaotion fron which a ditector derived an

tmproper personal benefit,
AR TWELETH

Notwithstanding any other provisions of fhis Restated Certlficate of Incorporation, those
provisions of tho by-tawa of the corporation which relate to the Finarce Cormunittes shall not,
prior to June 22, 1997, ba amended or dolsted without amendment of this arfiela TWELFTH and
those provisions of the by-laws of the corporation which relate to indemnification of directors
and offiesrs shall not, priorto June 22, 2003, be amended so a3 to rednce or prejudics the rights
of directors or officers thoreunder or bo deleted without amendment of this artiols TWELEFTH,

B E] 7t [ o

FOURTH: That o trustes has been appointed to act for anid on behalf of the corporation,
and the undersigned officers of the corpuration have been duly designated under the Plan to

oxeonfo and file this Restated Certificate of Incorporation.
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IN WITNESS WHEREOT, the undersigned, for the pipose of amending, Intogating and
mestating the Restated Certifiente of incotporation of the corperation purswant fo the General
Corporation Law of the State of Dalaware, do cach hereby deoctaro and certify that this Restated
Certiffeato of Incorporation has besk duly edopted in assordence with Seofions 303, 242 andd 243

of the General Corporatlon Law of the State of Delawars,

USG CORPORATION

Aifest:

Ay

By . Aé”»’w

Namet M8 ueq wine K, 7Hpy
Title: Aggi}-}gm!p Sec ('G’Fﬁrtf

L] 14 -
WALZ2 1478l




Stata of Delaware
Segretary of Stats
Division of Corporations
Dalivered 04:23 06/21/2011
FILED 06:15 PM 06/21/2011 !
SRy 110747683 - 20467682 FILE {

CERTIFICATE OF CORRECTION OF THE
RESTATED CERTIFICATE OF INCORPORATION OF
USG CORPORATION

. USC Corporation (ihe “Corporation™), & cotporation organized and existing under and by
virtue of the General Corporation Law of the Stato of Delawaro, does hereby certify:

1. The name of the Corporation is USG Corporation,

2. That & Restated Certificate of Incorporation of the Corporationt was filed with the
Scorofary of State of the State of Delaware (the “Secretary of State”) o June 19, 20006 (the
“Restated Certificate of Incorporation”) and sajd Restated Certificate of Incorporation requires
correction as permifled by subseotion (£) of Section 103 of the General Corporation Law of the
State of Delaware,

3, Tho inaceuraey of defect of said Restated Certificate of Incorporation to be
corrected is that 1t inadvertently omitted the Certificate of Designations of Junior Participating
Stock, Series T2, which was filed with tho Seoretary of Stale on March 30, 1998 and amended on
Junuary 31, 2006, .

4. ‘The Restated Certificate of Tneorporation is corrected by inserting the following
as a new Section 2,1 tmmediately preceding Section 3 in Artlele FOURTH of the Restated

Certifieate of Incorporation!
ugention 2.0, Junior Participating Preforred Stock, Series D

Pursuant to the authority gravted to and vested in the hoard of direotors in
aceordance with the provisions of the Certificate of Incorporation, the board of directors
ereated a serios of preforred stock designated as Junior Participating Preferred Stock,
Setlos §7 (the "Series 1) Preferred Stock™) by filing a Cerlfficate of Designations with the
Scerelary of 8tate of the State of Delaware (the “Seetetary of State””) on Margh 30, 1998,
Turthor, the bourd of directors amended such Ceitificate of Dsigtions by filing an
Amendrment No. 1 to the Certificate of Dosignations with the Secrelary of State on
Yanuary 31, 2006. The voling powers, prelerences and relative, participating, oplional
and other special rlghts, and the yualifications, limitations or restriotions of the Series D
Proforred Stook ara set forlh in Appondix A hereto and are incorporated herein by
referonce.”

5. ‘I'he Restated Cerlificats.of Tncorporation is further corrested by altaching
Appendix A hereto us Appendix A to the Restaled Cortificato of Tncorporation.

8. All other provisjons of the Restated Cenlificate of Incorporntion remiin
onehunged. (
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IN WITNESS WHEREOF, the Cotporation has cauged thls Certificate of Correction {o
bho oxeculed as of the gz th day of Jone, 2011,

USG CORPORATION

By: ﬁ; ; AL %)M/—' o
me; Richard H, Floming
Title: Hxcoutve Vieo Pyesidont and Chiof

Finaneial Officer
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Appendix A

CERTIFICATE OF DESIGNATIONS
of
JUNIOR PARTICIPATING PREFERRED STOCK, SERIES D
of
UG CORPORATION

Seclion {, Deslpnntion and Aprount,

"Tho shares of such series shall be doslgnated as "Junior Participating Preferred Stock,
Series D' (the "Serles 12 Proferred Stock™) and the number of shares constituting the
Series D Preferred Stock shall be four million (4,000,000). Such mumber of shares may
be nereased or decreased by resolution of the Boaxd of Directory; provided, that no
decrense shall reduce the number of shares of Series D Preferred Stock 1o a numbsy less
{han the nwnbor of shares then vutstanding plus the number of shares resorved for
issupnco upon the exercise of outstanding optiony, rightd or warrants or upon the
converslon of any outstanding securilies Issucd by the Corporation convertible into Series
D Preferred Stock.

Section 2. Dividends and Distribulions,

(A)  Subject to the zights of'the holders of any shares of any series of Proforred Stock
(or auy similar stock) ranking prior and superior (o the Serles D Preferred Stock
wilh respeut fo dividends, the holders of shares of Sertes D Preforred Stack, in
preference to the holders of Commion Stock, puc valuo $0.10 per shure (the
"Common Stock), of the Corporation, and of any other junior stock, shall be
entitled to vegeive, when, us wnd if deolared by the Board of Directors out of funds
logally available for the purpose, quartetly dividends. payable in vash on the first
day of March, June, September and Decomber in vach year (each such date being
toforred to herein as a "Quarterly Dividend Payment Date"), ¢ommeneing on the
fivst Quarlesly Dividend Payment Date afier the first issuance ol 4 share or
fraction of @ share of Series D Preferced Stook, in an amount per share (rounded to
the neavest cent) equal to the proater of () $25 or (b) subject to the provision for
adjustment hereinafior set forth, 100 times the aggregate per share wnount of all
cash dividends, rud 100 times the aggregate por share amount (payable in kind) of
all non-cash dividends or other distributions, other than a dividend payable in
shares of Common Stoek era subdivision of the outstanding shares of Common
Stock {by reclussilication or otherwise), declared on the Common Steok since the
immedlately proceding Quarterly Dividend Payment Dale ar, with respect to the
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first Quartetly Dividend Payment Date, since the first issvance of any sharc or
fraction of 4 share of Serics D Prelerred Stock, In the event the Corporation shall
at any time declare or pay any dividend on the Common Stock payablo In shares
af Common Stoek, or eflect 4 subdivision or combination or consolidation of the
oulstanding shares of Common Stock (by reclassification or otherwise than by
payment of & dividend In shares of Common Stock) into a greater or lesser
number of shares of Conumon Stock on or afler Aprl] 15, 1998, thon 1n each such
caye the amount to which holders of shares of Series D Proferred Stovk were
entitled mmeliately prior to such event under elause (b) of the preceding
sentence shall be adjusted by multiplying such amount by a fraciion, the
numerator of which s the nuraber of shures of Common Stock oulstanding
immediately aftor such event and the denominator of which ls the number of
shares of Common Stock that were outstanding immediately ptiot to such event,

(B)  The Corporation shall declace a dividend or disteibution on the Series D Preforred
Stock ag provided in paragraph (A} of this Seotion immediately after it declares a
dividend or distdbution on the Common Stock (other than a dividend payable in
shares of Common Stock); provided that, In the eveént no dividend or distribution
shal] have been deolared on the Commion Stook durlng the period between any
Quarterty Dividend Payment Date and the next subsequent Quarterly Dividend
Payment Date, a dividend of $25 pex shate on the Serles I3 Preferred Stock shall
nevortheloss be payablo an such subsequent Quarterly Dividend Payment Date,

(C)  Dividends shall begin to accrue and be cumulative on outstanding shares of Sorles
D Proferred Stock from the Quacterly Dividend Paymeont Date next preceding the
date of issue of such shares, unless the date of fssue of such shares is prior to the
recard date for the first Quarterly Dividond Payment Date, In which case
dividends on such sharcs shall begin to aceine from the date of issue of such
shares, of unlossthe date of Issue Is a Quarterly Dividend Payment Date ot is a
date afler (ho record date for fhe determination of holders of shares of Series D
Proforred Stock entitled to recolve a quarterly dividend and before such Quarterly
Dividend Pagment Dato, In either of which events such dividonds shall begln to
scerne and bo cumulative from sueh Quartetly Dividend Payment Date, Accrued
hutunpaid dividends shall not boar interest, ividends pald on the shares of
Sories D Preferred Stock in un amount less than the total amonnt of such
dividendy at the time acerued anil payable on such shares shall be allocated pro
rata on a share-by-share basis among all such shares at the time outstanding. The
Board of Direotors may fix a record date for the determination of holders of
shaves of Soerles I Prefexced Stoek entitled to receive payment of a dividend or
distribution declared thercon, which record date shall be not mors than 60 days
prior to the date fixed for the payment thereof,

Seotion 3. Voling Righty, The holders of shaves of Series D Preferred Stock shall havo
the fallowing voling dghis:

(A)  Subject fo the provision for adjustment hereinafier set forth, ench shure of Serles
D Preferred Stock shall entiile the holder thercof to 100 votes on o] matters
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(©)

submitted to a vote of the stockholders of the Corporation, In the event the
Cotporation shall at any tme deolars or pay any dividend on the Comsmon Stock
payable in shares of Common Stock, or offect a subdivision or combination or
consolidation of the outstanding shares of Comraon Stock (by raclassification or
otherwise than by payurent of a dividend in shares of Common Stock} into 8
groafer or lesser number of shates of Common Stock on or after April 15, 1998,
thent in cach such case the number of voles per share to which holders of shares of
Serios D Preferad Stock were entitled immediately prior to such event shall be
adjusted by multiplying such nambet by a fractlon, the numerator of which Is the
number of shares of Common Stock outstanding immediately aller such event and
the denominator of which iy the number of shares of Common Stock thut were
outstanding Immedlately prior to such event.

Bxcept as ofherwise provided hereln, in any othor Certificate of Designations
creating 4 serles of Preferred Stock or any similar stoek, or by law, the holders of
ahares of Serjes I Proferred Stock and the holders of shares of Common Stock
and any other capital stack of the Corporation having general voting rights shall
vote together as one class on sl matters submitted to & vote of stockholders of the
Corporatiot,

Exoept as.sct forth herein, or as ofherwise provided by law, holders of Serles D
Preferred Stock shall hiave no special voting rights and their consent shall not be
requited (except to the extent they are entitled to vote with holders of Common
Stook a set forth herein) for taking any corporate avtion.

Scotlon 4, Certain Restrictions.

(A)

CLLT9D7300vd

Whenever quarterly dividends or other dividends or distributions payable on the
Series D Proferted Stock as provided in Section. 2 are In atrears, thereafler and
until all acerued and wnpaid dividends and distributions, whether or not declated,
on shures of Setics 1D Preforred Stook outstanding shall have bewn paid in full, the
Corporation shall not;

() declare or pay dividends, or make any othor distributions, on sy sheres of
stock ranking junior (elther as to dividends or upon liquidation, dissolution
or winding up) to the Series D Preforred Stock;

(i)  declarc or pay dividends, or make any other distributions, on any shares of
stack ranking o a parity eithot as to dividends or upon liguidation,
dissolution or winding up) with the Series 1) Proferred Stock, axcept
dividends paid ratably on tho Serles D Preforred Stock and all such parity
stock on which dividends are payable or e arears in proportion to the
tota] amounts to wiiich the holders of all such shares are then entitled;

(1)  redeem or purchase or otherwise acquire for consideration shares of any
stock ranking Junior (cither as to dividends or upon fiquidation, dissolution
or winging up) to the Series D Preferred Stock, provided that the




Corporation may at any time redeom, purchase or otherwise acquive shares
of aty such junior slock {n exchange for shates of any stock of the
Corporation ranking junior (either as to dividends or upon dissolntion,
liguidation or windlng up) te the Series D Proferred Stock; ox

{iv)  redeem or prrchuse or olherwise acquire for consideratton any shares of
Serlos D Preferred Stock, or any shares of stock ranking on a patlty with
the Serles D Preferred Stock, except in accordance with a purchase offer
made [n writing or by publication (as determined by the Board of
Ditectors) to all holders of such shares upbn such terms as the Board of
Ditectors, after consideration of the respestive annval dividend rates and
other relative rights and preferences of the respeotive Sories and classes,
shatl delermine in good falih will result in fair and cquitable (reatment
among the respeotive series or classes,

{B)  The Corporatlon shall not permit any substdiary of the Corporation to purchase ov
otherwise acquiro for constderation any shares of stock of the Corporation unless
the Corporation could, under paragraph (A) of this Section 4, purchase or
otherwise acquite such sharcs at such time and in such rbanner,

Scction 5, Reacquired Shoros, Any sheses of Series D Preferred Stock putchased or
otherwise acquired by the Corporafion in any manner whatsoover shall bo retired und cancoled
prompily after the acquisition thereof. All such shares shall upon their cancellation become
authorized but unigsued shares of Preferred Stock and may be reissued as port of a new serics of
Proferred Stock subject o the.conditions and rostrictions on issuance set forth hereln, in the
Certificate of Incorporation, or in any other Certificate of Desfgnations croating a series of
Preferred Stock or any similar stouk or as otherwise required by law,

Section 6, Liquidation, Mssolution or Windlng Uy, Upon any liquidation, dissolulion or
winding up of the Corporation, no disiribution shall be made (1) to the holders of shares of stock
rank|ng junior (either as to dividends or upon liguldation, dissolutlon or winding up) to the Serios
Iy Prefemed Stock unless, prior thereto, the holders of shares of Series D Yreforred Stock shall
have received $100 por share, plus an amount equal to acerued and unpaid dividends end
distributions thereon, whether or ot declared, to (he date of such prymont, provided that the
holders of shares of Serlos 1D Pruforzed Stouk shall be entited to receive an aggreyate amount per
share, subjoet fo the provision for adjustment hereinatter set forth, equal 1o 100 times the
aggrepato amount fo be distributed per share ta holders of shares of Comon Stock, or (2) to the
holders of shares of stock ranking on a parity (elther ns to dividends or upon liquidation,
dissolutlon or winding up) with the Serles ) Proforred Stock, except distributions made ratably
on the Series D Preforred Stock and all such parity stock in proportion to the total amounts to
which the holders of all such shares nee entitled upon such lguldation, dissolutlon or winding up,
In the event tho Cotporation shall at any time declars ot pay any dividend on the Common Stock
payable in shares of Common Stock, or effeot a subdivision or comblnation or congolidation of
the outstanding shares of Common Stoek (by reolassifioation or otherwise than by payment of 4
dividend in shares of Common Stock) into & greater or Iosser number of shares of Common
Stock on ot after April 15, 1998, then in each suoh case the aggregate amount to whioh holders
of shures of Series D Proferred Stovk were entitled immediatoly prior to such event under the
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proviso In olause (1) of the preveding sentence shall bo adjusted by mulliplying such amount by a
fraction the numerator of which {s the number of shares of Common Stock outstanding
immediafely after such event and the denominator of which Is the number of shares of Common
Stack that wore outstanding Immediately prior to such event.

Section 7. Consolidation, Merger, ofe, In ¢ase the Corporation shall enter into any
consoftdation, merger, combination or other transaction in which the shares of Common Stock
arc cxehanged for or changed Into other stook or securliles, cash and/or any other propesty, then
in any such case cach share of Series 1D Proferred Stock shall at the same itme be similarly
pxchanged or changed into an amount por shiro, subject to the pravision for adjustenent
hereinafter set forth, cqual to 100 thmes the aggrogate amount of stock, scourities, cash andfor
any other property (payable in kind), as the case may be, into which or for which each share of
Common Stock is changed or exchanged. In the event the Corporation shall af any time declave
or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the outstanding shates of Common. Stock by
reclassificatio of otherwlse than by payment of a dividend in shares of Common Stock) info a
greater or lesser nuntber of shares of Contmon Stock, then in ench such vase the amount set forth
in the preceding sentence with respeat to the exchange or change of shares of Serles 1D Preferred
Stock shall be adjusted by multiplying such amount by a fraction, the numerator of which is the
nurmbor of shares of Common Stock cutstanding immediately alter such ovent and the
denominator of which {s the number of shares of Common Stock that were outstanding
immediately prior to such ovent,

Section 8, No Redemption. The shares of Serles 1D Preferred Stock shall not be
redeemabls, '

Sectlon 9. Rank, The Serles 1) Preforsed Stock shall rank, with respect fo the payment of
dividends and the distrfbutlon of assots, junior to all series of any other class of the Corporation's
Proferred Stoek,

Seetion 10. Amendment, The Restaied Cerlificate of Incorporation, as amended of the
Caorporation shall not be amended in any manuer which would materlatly after or change the
powers, preforences or special rights of the Serles 1D Preferred Stock so as to atfect them
adversely williout the affinmative vote of the holders of at lenst two-thirds of the outstanding
shares of Series D Preforred Stock, voling together as a single class,
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AMENDMENT
TO
RESTATED CERTIFICATE OF INCORPORATION
OF
USG CORPORATION

USG Corporation, a corporation organized and existing under and by virtue of the
Delaware General Corporation Law (the “Corporation”) DOES IIEREBY CERTIFY THAT:

FIRST: This Amendment to the Restated Certificate of Incorporation (the “Cettificate of
Incorporation™), of the Corporation has been duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware,

SECOND: This Amendment to the Restated Certificate of Incorporation adds an Article
THIRTEENTH to the Restated Certiticate of Incorporation to read in ifs entirety as follows:

ARTICLE THIRTEENTL
The following provisions provide for certain restrictions on transfers of common stock.

a) Definitions, As used in this article THIRTEENTH, the following capitalized
tetms have the following meanings when used herein with initial capital letters (and any
reforences to any portions of Treasury Regulation § 1.382-2T shall include any successor
provisions);

(i “4,9.percent Transaction” means any Transfer described in clause (1) or
(2) of Part (b) of this acvticle THIRTEENTH,

(iiy  “4.9-percent Stockholder” means a Person who owns a Percentage Stock
Ownership equal to or exceeding 4.9% of the Corporation’s then-outstanding Stock, whether
directly or indirectly, and including Stock such Person would be deemed to conslructively own
or which otherwise would be aggregated with shares owned by such Person pursuant to Section
382 of the Code, or any successor provision or replacement provision and.the applicable
Treasury Regulations and Internal Revenue Service guidance thersunder.

(fity  “Agent” has the meaning set forth in Part (¢) of this article
THIRTEENTH.

(iv)  “Board of Directors” or “Board” means the board of divectors of the
Corporation.

O “Code” means the United States Internal Revenue Code of 1986, as
amended from fiine to time.

(vi)  “Corporation Security” or “Corporation Secunities” means (1) any Stock,
(?) shates of preferred stock issued by the Corporation (other than Preferred Stock described in
Section 1504(a)(4) of the Code), and (3) warrants, rights, or options (including options within the
meaning of Treasury Rogulation § 1.382-2T(h)(4)(v)) to purchase Sccurities of the Corporation,




(vii)  “Effective Date” means the date of filing of this Certificate of Amendment
of Restated Certificate of Incorporation of the Corporation with the Secretary of State of the
State of Delaware,

(vit)) *Bxcess Securities” has the meaning given such term in Part (d} of this
article THIRTEENTH.

(ix)  “Expiration Date” means the earlier of (1) the close of business on the date
that Is the third annivessary of the Effective Date, (2) the repeal of Section 382 of the Code or
any successor statute if the Board of Directors determines that this arlicle THIRTEENTH is no
longer necessary or desirable for the preservation of Tax Denefits, (3) the close of business on
the first day of a taxable year of the Corporation as to which the Board of Dircctors determines
that no Tax Benefits may be carried forward or (4) such date as the Board of Directors shall fix
in accordance with Part (1) of this arlicle THIRTEENTH,

(x) “Investor” means Berkshire Hathaway Inc,, a Delaware corporation.

i)  “Note Investor” means Fairfax Financial Holdings Limited, a corporation
incorporated under the laws of Canada (“Fairfax™}, or a direct or indirect subsidiary of Fairfax in
which Faitfax beneficially owns more than 50% of the equity securities (measured by both
voting rights and value),

(xi) “Percentage Stock Qwnership” means the percentage Stock Ownership
interest of any Person or group (as the context may require) for purposes of Section 382 of the
Code as defermined in accordance with the Treasury Regulation § 1.382-2T(g), (h), G) and (k) or
any successor provision and other pertinent Internal Revenue Service guidance,

(xiii) “Person” meaus any individual, firm, corporation or other legal entity,
including persons freated as an entity pursuant to Treasury Regulation § 1.382-3(a)(1)(i); and
includes any successor (by merger or otherwise) of such entity.

(xiv) “Prohibited Distributions” means any and all dividends or other
distributions paid by the Corporation with respect to any Exccss Securities received by a
Purported Transferee.

(xv)  “Prohibited Transfer” means any Transfer or purporfed Transfor of
Corporation Securities to the extent that such Transfer is prohibited and/or void under this atticle
THIRTEENTH,

(xvi)  “Public Group” has the meaning set forth in Treasury Regulation § 1.382-

2TE(1).

(xvil) “Purported Transferee” has the meaning set forth in Part («I) of this article
THIRTEENTH.

(xviii) “Restricted Person” means (1) during the Standstill Period (as defined in
the Shareholder’s Agreement) and so long as the Shareholder’s Agreement is in effect, (a) the
Investor, (b) any Controlled Affiliate (as defined in the Shareholder’s Agreement), and (¢c) any
group that would be deemed to be a “person” by Section 13(d)(3) of the Securities and Exchange
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Act of 1934, as amended, with respect to Securities of which the Investor or any Petson ditectly
or indirectly Controlling or Controlied by (cach as defined in the Shareholder’s Agreement) the
Investor is a member (a “Group™), provided that if it is finally judicially determined by a count of
competent jurisdiction that the Investor breached any of the representations, warranties,
covenants or other provisions contained in the Shateholder’s Agreement (provided, further, that,
solely for purposes of this article THIRTEENTH, the Investor shall not be in breach of Section
2(a) of the Shareholder’s Agreement by vittue of the circumstances deseribed in clauses (x) and
(y) thereof unless and until the Investor, any Controlled Affiliate, or any Group puichases ox
otherwise becomes (as a result of actions taken by such Persons to increase their Beneficial
Ownership (as defined in the Shareholders’ Agreement), other than pursuant to Bquity Securities
(as defined in the Sharcholder’s Agreement) received by such Persons with respect to Bquity
Securities then held by such persons, or the exercise or conversion of Equity Securities described
in this parenthetical, the Beneficial Owner (as defined in the Sharcholder's Agreement) of
additional Stock constituting 1% or more of the then-Outstanding Voting Securities (as defined
in the Shareholder’s Agreement) on a Fully Diluted Basis (as defined in the Shareholder’s
Agreement)), and such breach has not been cured by the Investor within 30 days following
receipt by the Investor of the Corporation’s written notice of such breach, then the Investor, any
Controlled Affitiate and any Group shall immediately and automatically cease to be a Restricted
Person as of the close of business on the 30th day following the Investor’s receipt of the
Corporation’s written notice of such breach and (2) following the Standstiil Period and so long as
the Shareholder’s Agreement is in effect, (a) the Tnvestor, (b) any Controlled Affiliate, and (c)
any Group, provided that the Ihvestor, any Controlled Affiliate and any such Grouwp shall
immediately and automatically cease to be a Resiricted Person upon the purchase (although such
Persons may contimue to hold) of additional Equity Securities (other than Equity Securities
distributed or issued, directly oy indirectly, with vespect to Equity Securities then held by such
Persons or on the exercise or conversion of atty Equity Securities described in this parenthetical)
that bring their Beneficial Ownership of Voting Securities (as defined in the Sharcholder’s
Agreement) to greafer than 50% of the Voting Securities on a Fully Diluted Basis unless such
purchase occuts putsuant to an offer to purchase all outstanding shares of common stock of the
Corporation, which offer remains open for at least 60 calendar days,

(xix) “Securities” and “Security” cach has the meaning set forxth in Part (g) of
this article THIRTEENTH.

(xx)  “Sharcholder’s Agreement” means the Sharcholder’s Agreement, dated as
of January 30, 2006, by and between the Corporation and the Investor) as it may be amended
from time to time,

(xxi) “Stock” means any interest that would be treated as “sfock” of the
Corporation pursuant to Treasury Regulation § 1.382-2T(f)(18).

(xxii) “Stock Ownership” means any direct or indirect ownership of Stock,
including any owneiship by virtue of application of constructive ownership rules, with such
direct, indirect, and constructive ownership determined under the provisions of Section 382 of
the Code and the regulations thereunder.

{(xxit]) “Tax Benefits” means the net operating loss carryforwatds, capital loss
carryforwards, general business oredit cauyforwards, alternative minimum fax  credit




carryforwatds and foreign tax credit carryforwards, as well as any loss or deduction attributable
to a “net unrealized buili-in loss” of the Carporation or any direct or indirect subsidiary theteof,
within the meaning of Section 382 of the Code.

(xxiv) “Transfer” means, any direct or indirect sale, tansfer, assignment,
conveyance, pledge or other disposition or other action taken by a Person, other than the
Corporation, that alters the Percentage Stock Ownership of any Person or group, A Transfer also
shall include the ereation or grant of an option (including an option within the meaning of
Treasuty Regulation § 1.382-4(d)). For the avoldance of doubt, a Transfer shall not include the
areation or grant of an option by the Corporation, nor shall a Transfer include the issuance of
Stock by the Corporation,

(xxv) “Transferee” means aty Petson to whom Corporation Securities are
Transferred,

(exvi) “Treasury Regulations” means the tegulations, including temporary
regulations or any successor regulations promulgated under the Code, as amended from time to
time,

b) Transfer and Ownership Restrictions. In order to preserve the Tax Benefits, from
and after the Effective Date of this article THIRTEENTH any attempfed Transfer of Corporation
Secwrities prior to the Expiration Date and any attempted Transfer of Corporation Securities
pursuant to an agreement entered into prior to the Expiration Date, shall be prohibited and void
ab initio 1o the extent that, as a result of such Transfer {or any series of Transfexs of which such
Transfer is a part), either (1) any Person ot Persons would become a 4.9-percent Stockholder or
(2) the Percentage Stock Ownership in the Corporation of any 4,9-percent Stockholder would be
increased.

¢)  Exceplions,

(i) Notwithstanding anything to the contravy herein, Transfers to a Public
Group (including a new Public Group created under Treasury Regulation § 1.382-2T()(3)(1))
shall be permitted,

(i)  The restrictions set forth in Pact (b) of this article THIRTEENTH shall not
apply to an attempted Transfer that is a 4,9-percent Transaction if the transferor or the Transferee
obtains the written approval of the Board of Directors or a duly authorized committee thereof,
As a condition to granting its approval pursuant to this Part (¢) of article THIRTEENTH, the
Board of Directors, may, in its discretion, require (at the expense of the transferor andfor
fransferee) an opinion of counsel selected by the Board of Directors fhat the Transfer shall not
result in a limitation on the use of the ‘Fax Benefits as a result of the application of Section 382 of
the Code; provided that the Board may grant such approval notwithstanding the effect of such
approval on the Tax Benefits if it determines that the approval is in the best interests of the
Corporation, The Board of Dircctors may grant its approval in whole or in part with respect to
such Transfer and may impose any conditions that it deems reasonable and appropriate in
conneetion with such approval, including, without limitation, tesirictions on the ability of any
Transferee to Transfer Stock acquired through a Transfer, Approvals of the Board of Directors
hereunder may be given prospectively or retroactively. The Board of Directors, to the fullest




extent permitted by law, may exercise the authority granted by this article THIRTEENTII
through duly authorized officers or agents of the Corporation. Nothing in this Part (¢) of article
THIRTEENTH shall be construed to limit or restrict the Board of Directors in the exercise of its
fiduciary duties under applicable law,

(i)  The restrictions set forth in Part (b) of this article THIRTEENTH shall not
apply to any Transfer if the Transferee is a Restricted Person.

(iv)  The resirictions set forth in Part (b) of this article THIRTEENTH shall not
apply to an acquisition of Stock by the Investor or the Note Investor as a result of the conversion
of the 10% Contingent Convertible Senior Notes due 2018 issued pwsuant to the Indenture,
dated November 1, 2008, between the Corporation and Wells Fargo, National Association, as
trustee, as supplemented and amended as of the Effective Date and as may be supplemented or
amended hereafter,

d) Excess Securities.

() No employee or agent of the Corporation shall record any Prohibited
Transfet, and the purported transferee of such a Prohibited Transfer (the “Purported Transferee”)
shall not be recognized as a stockholder of the Corporation for any puspose whatsoever in
respect of the Corporation Securities which are the subject of the Prohibited Transfer (the
“Bxcoss Securities”), Uniil the Bxcess Secwities are acquired by another person in a Transfer
that is not a Prohibited Transfer, the Purported Transferee shall not be entitled, with respect to
such Pxcess Securities, to any rights of stockholders of the Corporation, including, without
limitation, the right to vote such BExcess Securities and {o receive dividends or distributions,
whether liquidating or otherwise, in respect thereof, if any, and the Excess Securities shall be
deemed to remain with the transferor unless and until the Excess Securities are transferred to the
Agent pursuant to Part (e) of this atticle THIRTEENTH or until an approval is obtained undet
Patt (c) of this article THIRTEENTH, After the Excess Securities have been acquired in a
Transfer that is not a Prohibited Transfer, the Corporation Securities shall cease to be Excess
Securitics. For this putpose, any Transfer of Excess Secwities not in accordmnce with the
provisions of Parts (d) or (e) of this article THIRTEENTH shall also be a Prohibited Transfer.

(i)  The Corporation may requite as a condition to the registration of the
Transfer of any Corporation Securities or the payment of auy distiibution on any Corporation
Securitics that the proposed Transferee or payee furnish to the Corporation all information
reasonably requested by the Corporation with respect to its direct or indirect ownership interests
in such Corporation Securities. The Corporation may make such arrangements or issue such
instructions to its stock transfer agent as may be determined by the Board of Directors to be
necessary or advisable to implement this article THIRTEENTH, including, without limitation,
authorizing such transfer agent to require an affidavit from a Purported Travsferee regarding
such Person’s actual and constructive ownership of Stock and other evidence that a Transfer will
not be prohibited by this article THIRTEENTH as a condition to registering any Transfer,

€) Transfer to Agent. If the Board of Directors determines that a Transfer of
Corporation Securities constitutes a Prohibited Transfer then, upon written demand by the
Corporation sent within thixty days of the date on which the Board of Directors determines that
the attempted Transfer would result in Excess Securities, the Purported Transferee shall transfer




or cause to be transterred any certificate or other evidence of ownership of the Excess Securities
within the Purported Transforee’s possession or control, together with any Prohibited
Distributions, to an agent designated by the Board of Directors (the “Agent™), The Agent shall
thereupon sell to a buyer or buyers, which may include the Corporation, the Excess Securities
transferred to it in one or more arm’s-length transactions (on the public securities market on
which such Excess Securities ave traded, if possible, or otherwise privaiely); provided, however,
that any such sale must not constijute a Prohibited Transfer; and provided, further, that the Agent
shall effect such sale or sales in an orderly fashion and shall not be required to effect any such
sale within any specific time frame if, in the Agent’s disoretion, such sale or sales would disrupt
the market for the Corporation Securities or otherwise would adversely affect the value of the
Corporation Securities. If the Purported Transferee has resold the Excess Securities before
receiving the Corporation’s demand to surrender Excess Securities to the Agent, the Purported
Transferee shall be deemed to have sold the Excess Securities for the Agent, and shall be
required to transfer to the Agent any Prohibited Distributions and proceeds of such sale, except
to the extent that the Corporation grants written permission to the Purported Transferee to retain
a portion of such sales proceeds not exceeding the amount that the Purported Transferee would
have received from the Agent pursuant to Pait (f) of this article THIRTEENTH if the Agent
rathey than the Purported Transferee had resold the Exeess Securities,

)] Application of Proceeds and Prohibited Distributions, The Agent shall apply any
proceeds of a sale by it of Excess Securities and, if the Purported Transferee has previously
resold the Excess Securities, any amounts received by it from a Purported Transferee, together,
in either case, with any Prohibited Distributions, as follows: (1) first, such amounts shall be paid
to the Agent to the extent necessary to cover its costs and expenses incurred in connection with
its duties hereunder; (2) second, any remaining amounts shall be paid to the Purported
Transferee, up to the amount paid by the Purported Transferee for the Excess Securities (ot the
fair matket value at the time of the Transfer, in the event the purported Transfer of the Excess
Secutities was, in whole or in part, a gift, inheritance or similar Transfer) which amount shall be
determined at the discretion of the Board of Ditectors; and (3) third, any remaining amounts shall
be paid to one or more organizations qualifying under scction 501(e)(3) of the Code (or any
comparable successor provision) selected by the Board of Directors, The Purported Transferee
of Excess Securities shall have no claim, cause of action or any other recourse whatsogver
against any transferor of Excess Securities, The Purported Transferee’s sole vight with vespect to
such shares shall be limited to the amount payable to the Purported Transferee pursuant to this
Patt (f) of article THIRTEENTH, In no event shall the proceeds of any sale of Excess Securities
pursuant to this Part (f) of atticle THIRTEENTH inure to the benefit of the Corporation or the
Agent, except fo the extent used to cover costs and expenses incutred by Agent in performing its
cluties hereunder,

) Modification Of Remiedies For Certain Indivect Transfers. In the event of any
Transfer which does not involve a transfer of seeurities of the Corporation within the meaning of
Delawate law (“Securities,” and individually, a “Secwity”) but which would cause a 4.9-percent
Stockholder to violate a restriction on Transfers provided for in this article THIRTEENTH, the
application of Parts (e} and (f) of this article THIRTEENTH shall be modified as described in
this Part (g) of this article THIRTEENTH. In such case, no such 4.9-percent Stockholder shall
be required to dispose of any interes{ that is not u Secwity, but such 4.9-percent Stockholder
and/or any Person whose ownership of Seowrities is attributed to such 4.9-percent Stockhalder
shall be deemed to have disposed of and shall be requited to dispose of sufficient Securities
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(which Securities shall be disposed of in the inverse otder in which they were acquired) to cause
such 4,9-percent Stockholder, following such disposition, not to be in violation of this aiticle
THIRTEENTH. Such disposition shall be deemed to occtwr simultaneously with the Transfer
giving rise to the application of this provision, and such number of Securities that are deemed to
be disposed of shall be considered Excess Securities and shall be disposed of through the Agent
as provided in Pacts (¢) and (f) of this article THIRTEENTH, except that the maximum aggregate
amount payable either to such 4.9-percent Stockholder, or to such other Person that was the
direct holder of such Excess Securities, in conncetion with such sale shall be the fair market
value of such Excess Securities at the time of the purported Transfer, All expenses incurred by
the Agent in disposing of such Excess Stock shall be paid out of any amounts due such 4.9-
percent Stockholder or such other Person. The purpose of this Part (g) of article THIRTEENTH
is to extend the restrictions in Parts (b) and (e) of this article THIRTEENTII to situations in
which there is a 4.9-percent Transaction without a direct Transfer of Securities, and this Part (g)
of article THIRTEENTH, along with the other provisions of this article THIRTEENTH, shall be
inferpreted fo produce the same results, with differences as the context requires, as a direct
Transfer of Corporation Securities,

h) Legal Proceedings: Prompt Enforcement, If the Purported Transferee falls to
surrender the Excess Securities or the proceeds of a sale thereof to the Agent within thirty days
from the date on which the Corporation makes a wrilten demand pursuant to Part {e) of this
article THIRTEENTH (whether or not iade within the time specified in Part (&) of this article
THIRTEENTH), then the Corporation may {ake such actions as it deems appropriate to enforce
the provisions hercof, including the institution of legal proceedings to compel the surrender,
Nothing in this Paut (h) of article THIRTEENTH shall (1) be deemed inconsistent with any
Transfer of the Excess Securities provided in this aificle THIRTEENTH being void ab inifio, (2)
preclude the Corporation in ifs discretion from immediately bringing legal proceedings without a
prior demand or (3) canse any failure of the Corporation to act within the time periods set forth
in Pait (e) of this article THIRTEENTH to constitute a waiver or loss of any right of the
Corporation under this article THIRTEENTH. The Board of Direclors may authorize such
additional actions as it deems advisable to give effect to the provisions of this article
THIRTEENTIL

i) Liability. To the fullest extent permitted by law, any stockholder subject to the
provisions of this article THIRTEENTH who knowingly violates the provisions of this article
THIRTEENTH and any Persons confrolling, controlled by or under common control with such
stockholder shall be jointly and severally liable to the Corporation for, and shall indemnify and
hold the Corporation harmless against, any and all damages suffered as a result of such violation,
including but not limited to damages resulting from a reduction in, or elimination of, the
Corporation’s ability to utilize its Tax Benefits, and aftorneys’ and auditors’ fees incurred in
connection with such violation,

h)) Obligation to Provide Information. As a condition fo the registration of the
Transfer of any Stock, any Person who is a beneficial, legal or rccord holder of Stock, and any
proposed Transferee and any Person controiling, controlled by or under canunon control with the
proposed Transferee, shall provide such information as (he Corporation may request from time to
time in ordor to determine compliance with this article THIRTEENTH or the status of the Tax
Benefits of the Corporation,




k) Legends, The Board of Directors may require that any certificates issued by the
Corporation ¢videncing ownership of shares of Stock that are subject to the restrictions on
transfer and ownership contained in this article THIRTEENTH bear the following legend:

“THE RESTATED CERTIFICATE OF INCORPORATION (THE “CERTIFICATE
CF INCORPORATION") OF THE CORPORATION CONTAINS RESTRICTIONS
PROHIBITING THE TRANSEER (AS DERINED IN THE CERTIFICATE OF
INCORPORATION) OF STOCK OF THE CORPORATION (INCLUDING THE
CREATION OR GRANT OF CERTAIN OPTIONS, RIGHTS AND WARRANTS)
WITHOUT THE PRIOR AUTHORIZATION OF THE BOARD OF DIRECTORS OF
THE CORPORATION (THE “BOARD OF DIRECTORS”) IF SUCH TRANSFER
AFFLCTS THE PERCENTAGE OF STOCK OF THE CORPORATION (WITHIN
THE MEANING OF SECTION 382 OF THE INTERNAL REVENUE CODE OF
1986, AS AMENDED (THE “CODE”) AND THE TREASURY REGULATIONS
PROMULGATED THEREUNDER), THAT IS TREATED AS OWNED BY A 4.9-
PERCENT STOCKHOLDER (AS DEFINED IN THE CERTIFICATE OF
INCORPORATION). IF THE TRANSFER RESTRICTIONS ARL VIOLATED,
THEN THE TRANSFER WILL BE VOID 4B INITIO AND THE PURPORTED
TRANSFEREE OF THE STOCK WILL BE REQUIRED TO TRANSFER EXCESS
SECURITIES (AS DEFINED IN THE CERTIFICATE OF INCORPORATION) TO
THE CORPORATION'S AGENT. IN THE EVENT OF A TRANSFER WHICH
DOES NOT INVOLVE SECURITIES OF THE CORPORATION WITHIN THE
MEANING OF THE GENERAL CORPORATION LAW OF THE STATE OF
DELAWARLE (“SECURITIES") BUT WHICH WOULD VIOLATE THE
TRANSFER RESTRICTIONS, THE PURPORTED TRANSFEREE (OR THE
RECORD OWNER) OF THE SECURITIES WILL BE REQUIRED TO TRANSFER
SUFFICIENT SECURITIES PURSUANT TO THE TERMS PROVIDED FOR IN
THE CERTIFICATE OF INCORPORATION TO CAUSE THE 4.9-PERCENT
STOCKHOLDER TO NO LONGER BE IN VIOLATION OF THE TRANSFER
RESTRICTIONS, THE CORPORATION WILL FURNISH WITHOUT CHARGE
TO THE HOLDER OF RECORD OF THIS CERTIFICATE A COPY OF THE
CERTIFICATE OF INCORPORATION, CONTAINING THE ABOVE-
REFERENCED TRANSFER RESTRICTIONS, UPON WRITTEN REQUEST TO
THE CORPORATION AT I'TS PRINCIPAL PLACE OF BUSINESS.”

The Board of Directors may also require that any certificates issued by the Corporation
evidencing ownership of shares of Stock that are subject to conditions imposed by the Board of
Divectors under Part (¢) of this article THIRTEENTH also bear a conspicuous legend referencing
the applicable restrictions.

)] Authority of the Board of Directors.

(i) The Board of Directors shall have the power to determine all mafters
necessary for assessing compliance with this article THIRTEENTH, including, without
limitation, (1} the identification of 4.9-percent Stockholdets, (2) whether a Transfer is a 4.9-
percent Transaction or a Prohibited Transfer, (3) the Percentage Stock Owneiship in the
Corporation of any 4.9-percent Stockholder, (4) whether an instrument constitutes a Corporation
Secutity, (5) the amount (or fair market value) due to a Purported Transferce pursuant to Part (f)
of this article THIRTEENTH, and (6) any othet matters which the Board of Directors determines
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to be relevant; and the good faith determination of the Board of Directors on such matters shall
be conclusive and binding for all the purposes of this article THIRTEENTH, In addition, the
Board of Ditectors may, to the extent permitted by law, from time to time establish, modify,
amend or rescind Bylaws, regulations and procedures of the Corporation not inconsistent with
the provisions of this article THIRTEENTH for purposes of determining whether any Transfer of
Corporation Secutities would jeopardize or endanger the Corporation’s ability to preserve and
use the Tax Benefits and for tho orderly application, administration and implementation of this
article THIRTEENTIL

@iy  Nothing contained in this article THIRTEENTH shall fimit the authotity
of the Board of Directors to take such other action to the extent permiited by law as it deems
necessary or advisable to proteet the Corporation and its stockholders in preserving the Tax
Benefits; provided, however, that nothing herein shall be deemed to authorize the Board of
Directors to extend the Expiration Date. Without Hmiting the generality of the foregoing, in the
event of a change in law making one or more of the {ollowing actions necessary or desirable, the
Boatd of Directors may, by adopting a written resolution, {1) accelerate the Expiration Date, (2)
modify the ownership interest percentage in the Corporation or the Persons or groups covered by
this article THIRTEENTH, (3) modify the definitions of any terms set forth in this article
THIRTEENTH or (4) modify the terms of this avlicle THIRTEENTH as appropriate, in each
case, in order to prevent an ownership change for purposes of Section 382 of the Code as a result
of any changes in applicable Treasury Regulations or otherwise; provided, however, that the
Boatrd of Directors shall not cause there fo be such acccleration or modification unless it
determines, by adopting a written resolution, that such action is reasonably necessary or
advisable to preserve the Tax Benefits or that the continuation of these restrictions is no longer
reasonably necessary for the preservation of the Tax Benefits, Stockholdets of the Corporation
shall be notified of such determination through a filing with the Securities and Exchange
Commission or such other method of notice as the Secretary of the Corporation shall deem
appropriate,

(i  In the case of an ambiguity in the application of any of the provisions of
{his article THIRTEENTH, including any definition used herein, the Board of Directors shall
have the power to determine the application of such provisions with vespect to any situation
based on ifs reasonable belief, understanding or knowledge of the circumstances, In the event
this article THIRTEENTH requires an action by the Board of Directors but fails to provide
speoific guidance with respect to such action, the Board of Directors shall have the power to
determine the action to be taken so long as such action is not contrary to the provisions of this
arficle THIRTEENTH, All such actions, calculations, inferpretations and determinations which
ate done or made by the Board of Divectors in good faith shall be conclusive and binding on the
Corporation, the Agent, and all other parties for all other purposes of this article THIRTEENTH,
‘The Board of Directors may delegate all or any portion of its duties and powers under this article
THIRTEENTH to a committee of the Board of Directors as it deems necessary or advisable and,
to the fullest extent permitted by law, may exercise the authority granted by this aicle
THIRTEENTII through duly authotized officers or agents of the Corporation. Nothing in this
article THIRTEENTH shall be construed to limit or restrict the Board of Directors in the exercise
of its fiduciary duties under applicable law,

m)  Reliance. To the fullest extent permitted by law, the Corporation and the
members of the Board of Directors shall be fully protected in relying in good faith upon the
information, opinions, reports or statcments of the chief executive officer, the chief financial
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officer, the chief accounting officer or the corporate controller of the Corporation and the
Corporation’s legal counsel, independent auditors, transfer agent, investment bankess or other
employees and ageitts in making the determinations and findings contemplated by this article
THIRTEENTH, The members of the Board of Directors shall not be responsible for any good
faith errors made in connection therewith, TFor purposes of defermining the existence and
identity of, and the amount of any Corporation Securities owned by any stockholder, the
Corporation is entitled to rely on the exisience and absence of filings of Schedule 13D or 13G
under the Securities and Exchange Act of 1934, as amended (or similar filings), as of any date,
subject to its actual knowledge of the ownership of Corporation Secwilies.

1) Benefits of This Article THIRTEENTH, Nothing in this article THIRTEENTH
shalf be construed to give to any Person other than the Corporation or the Agent any legal or
equitable right, remedy or claim under this aticle THIRTEENTH., This article THIRTEENTH
shall be for the sole and exclusive benefit of the Corporation and the Agent,

0) Severability, The purpose of this atticle THIRTEENTH is to facilitate the
Corporation’s ability to maintain or preserve its Tax Benefits, If any provision of this article
THIRTEENTH or the application of any such provision to any Person or under any citcumstance
shall be held invalid, illegal or unenforceable in any respect by a court of competent jurisdiction,
such invalidity, illegality or unenforceabilify shall not affect any other provision of this article
THIRTEENTH.

P Waiver, With regard to any power, yemedy or right provided herein or otherwise
available to the Corporation or the Agent under this article THIRTEENTH, () no waiver will be
effective unless expressly conlained in a wiiting signed by the waiving patly; and (ii) no
alteration, modification or impairment will be implied by reason of any previous waiver,
extension of time, delay or omission in exercise, or other indulgence.

IN WITNESS WHERLEOF, the Corporation has caused this Certificate of Amendment
of the Restated Certificate of Incorporation to be executed on this o™ day of May, 2013,

USG CORTORATION

By %’&2

Name: Stanley L. Fe@yfson
Title: Executive Vice President,
General Counsel and Secretary
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State of Delaware
Secretary of State
Division of Corporations
Delivered 11:35 AM 05/11/2016
FILED 11:35 AM 05/11/2016
SR 20163072534 - FileNumber 2046782

AMENDMENT
TO
RESTATED CERTIFICATE OF INCORPORATION
OF
USG CORPORATION

USG Corporation, a corporation organized and existing under and by virtue of
the Delaware General Corporation Law (the “Corporation”) DOES HEREBY CERTIFY
THAT:

FIRST: This Amendment to the Restated Certificate of Incorporation (the
“Certificate of Incorporation”), of the Corporation has been duly adopted in accordance
with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.

SECOND: Article THIRTEENTH of the Restated Certificate of Incorporation is
hereby amended by amending and restating clause (ix)of Part (a)of article
THIRTEENTH in its entirety as follows:

“(ix) ‘Expiration Date” means the earliest of (1)the close of
business on May 31, 2019, (2) the repeal of Section 382 of the Code or any
successor statute if the Board of Directors determines that this article
THIRTEENTH is no longer necessary or desirable for the preservation of Tax
Benefits, (3) the close of business on the first day of a taxable year of the
Corporation as to which the Board of Directors determines that no Tax Benefits
may be carried forward or (4) such date as the Board of Directors shall fix in
accordance with Part (l) of this article THIRTEENTH.”

IN WITNESS WHEREOF, the Corporation has caused this Certificate of
Amendment of the Restated Certificate of Incorporation to be executed on this 11" day
of May, 2016.

USG CORPORATION

By: /V\L»(,Q,ULQ N \L)W

Name: Michelle M. Warner
Title: Senior Vice President, General
Counsel and Corporate Secretary




