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IEAD INDUSTRIES ASSCCIATION, INC.
a Nevw York menbership cormoration
BY-TAVS
Axrticle I

Membership and Assessuent

1.01 Membershin. The membershin of the Corporation shall be the
sutscrivers to the Certificate of IncorDOﬂat*on, all irdividuals, corpora-
tions, associations, partnerships and other organizations that were members
or associate members of the Corporation's predecessor unincorporated asso-
ciation, Lead Industries Association, imzediately prior to the Corporation's
incorporaticn, and such additional members and associate members as shall
be admitted from time to time as provided in Section 1.0k,

vl{02 Classes of Membership. The membership shall be divided into
three classes as follows:

() Merbers-Dcmestic and Foreign. Any individual, corporation,
association, partnersnip or other organization admitted to membershinp
wrich iIs erxgeged within the United States in lead mining, smelting and
refining, menufacturing or consumption, or vhich is engaged in one or
werez of such activities outside the United States and markets lead or
lezd vroducts within the United States, skall be a member of the
Corporation. lMembers engaged within the United States in lead mining,
szelting and refining, manufacturing or consuxption shall be domestic
mexmbers; ell other members shall be Ioreign members.

(v) Associste llerbers. Any individual, corporation, ausoc*ation,
Deritne rsbln Cr other organization admitted to membership which is en
gzzed in lead mining, smelting and refining, manufacturing or consump-
tion and weich does not gualify for meubership under Section 1.02(a)
szall be an asscciate member of the Corporation. Except as provided in
Section 1.07, associate members shall have all rights of membershin
that members have.

B ‘D

(¢) Incorporating Members. Tre five individuals who are sub-
‘scribers to the Certificate of Incorporation shall be incorporating
mexbers and their membership shall terminate five days after due in-
corporation of the Corporation.

(d) Membership Limitation. The Association reserves the right to
withhold membership from any individual, corporation, association,
partnership or other organization employed, owned, controlled or .
directed by 2 foreign government.

1.03 Admission. Any individual, corporation, association, pariner-
ship or other organization may apply to bLecome a member or an associate mem-
ber by submitting a written application which briefly describes his or its
business within each of the lead industry's four branches (mining, smelting
and refining, menufacturing and consumption), vhich briefly describes his
or its marketing activities within the United States, if any, and which
contains an agreement to be bound by these By-Laws and the Certificate of
Incorporation of the Corporation. Approval by resolution of the Board of
Directors or Executive Committee shall elect an applicant to membership.
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1.C% Chenze in Status. I the business of any member or asscociate
‘mexmcer shzll chenge 50 as to make him eligitle under Section 1.02 for mex-
bersiip in tze oiher class of mewbersiip and no longer eiigible for zembtership
in tae class to which he or it has belonged, his membersikip shall thereupcn
be changed to suca other class.

1.C5 Veoluntary Withérawzl. Any member or associate rember may
withdraw frcm the Corporation at any time by so notifyirz the Chairmen,
President or Secretary in writing. Unless otherwise szecified in th
notice of withdrawal, such withdrawal shall tske effect upon the delivery
of such notice, except that such member or associate member, as the case
mzy be, shall continue to be lisble for all amounts assessed or to be
assessed zgeinst him for expenses of the Corporation incurred prior to
such withdrewal's taking effect.

1.06 Terminetion. The mexbership in the Corporation of eany
merber or associate member shall terminate forthwith upon his or its
ceasing to satisfy the requirements of either paragraph (a) or paragraph
(t) of Sectica 1.02 or upcn the adoption of a resoluticn by the Becard of
Directors terminating such membership for cause, except that such meuwber
or zssociate mexber, as tze case may be, shall continue to be lizble for
ail azounts assessed or to be assessed against him for expenses of the
Corporation incurred prior to such termination. :

1.07 Voting Rights. Each member shall be entitled to one vote
or. each matier voted upon by the members. Associate mewvers shalil not be
entitled to vote.

1.08 A4szessment. From time to time members and associste menm-
bers shall pzy to the Corporation for its expenses such zzounts as they
skall be zsszessed under assessuent formulas of the Corporstion tizexn in
effect. Such zssessment formulae shall be adopted by the members and may
be ezended Ty them at any time and from time to time, provided that no

suck amendrent skall operate to increase the proportionzte shere o any
memoer Or associate member of expenses incurred by the Corporatior prior
to such amendzent. For any one fiscal year, nc assessment for any member
inciuding his wholly owned subsidiaries, shall exceed 25 per cent of the
total assessment of all members for the same period.

ARTICLE II

Meeting of Members

2.01 Annual Meetings. The annual meeting of the members of the
Corporation for the election of directors and for the transaction of such
other business as may properly come before such meeting shall be held on
such day in April or May as may be designated by the Board of Directors,
or, if no such designation is made, on the third Wednesday in Mgy, if
not a legal holiday, or, if a legeal holiday, then on the next succeeding
day not a legal holiday.

2.02 Special Meetings. Special meetings of the members may be
called at any time by order of the Board of Directors, the Chairman or
tre President, or by order of a majority of the members in good standing
(who shall give written notice thereof to the Secretary).

LIAC1e4R3
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2.03 Place and Time. Izch meeting of the mexbers shall he
held &t the place (woich mey ve within or witihcut the State of New York)
and tire specified in the notice or waiver of notvice thereof.

2.0L DNotice of Meetings. Notice of each meeting of the mexbers
shall bYe maiied to each member entitled to vote, addressed to such mexber
at his cr its address as it appears on the records of tke Ceorporation, noct

less then ten nor more than forty dzys before the scheculed date cf s uch
meeting. Fach such notice shall state the rTurpese or purposes or waich
ti: meeting is called, the time and place tiherecy and, if such notice

shall be a nctice of a special meeting, by whose order the meeting was
211
called.

Wo notice of any meeting need be given, hovwever, {0 any mexber
who weives notice tkereof in writing or by telegram or cable belore or
efter such meeting, and no notice need be given of any adjourmed zeeting

2 theé meziers. Any business may be transactll &t axy adjourned meeting

PERE 329

woich might -ave been transacted at the meeting as originally screduled.

2.05 Quorum. Ixcept as at the time otherwise required by statute,

the presence &t any meet_“g of the mexmbers, in person or by proxy, ¢f a
majority of the members entitled to vole shall be necessary and sulficient
T0 constitute & quorum for the transaction of business. In the abzence of
& quorum, a majority cf the merbers present in person or by proxy axnd en-
titled to vote or, if no mezber is present, any officer of the Corporation
zresent, may adjourn the ueeting sine die or from time to time for a period
not exceading twenty days in any one cese.

_.06 Voting. Except insofar as zt the time t%er"‘SF resuired
stett te, all matters acted upon at any mesting of the members shallbe
cided by the vote of a mejority of the mermbers entitled to vote Thereon
and represented at the meeting.

-

oy
e

2.C7 Representation at iMeetings; Proxies. Any member may be
represented and vote at any meeting in perscrn by any officer, dirzcior or
paxrtner of such member or by proxy by any one or more of the officers,
directors, partners or employees of any member or of the Corporaticz or
their “espective counsel who shall be appointed as proxy by written in-
strunent executed by such member end filed with the Secretary. No proxy
shalli be valid after the expiration of eleven months from the date of its
<ecution, unless the member executing it shall have specified therein a
icnger duration.

2.08 Annual Report. There shall be presented at each annual
meeting of the members such report as at the time may be required by Section 46
of the New York Membership Corporations Law or other spplicable statutes.

Article IIX

Boaxrd of Directors

3.01 Powers. The activities, affairs and property of the Corpora-
tion shall be menaged, directed and controlled by the Board of Dl‘ectors,
excert as otherwise provided by statute or by these By-laws.
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3.02 Number. The number of directors shall te such mumber as
shall be fixzd by the menbers froz time tc time av amnmual or special
meetings, but saall not be less than three ncr more than fifteen.

Cr associzaie members

3.03 Qualificaetion of Directors/ All directors shall be in- or as

dividuzsls of full age who are members Or representatives of members. Al
least one of them shall be a citizen of the United States and a resilent
of the State of New York.

3.04% Election and Term of Office. Directors shall be elescied

at the annual meetings of the members and mey te elected at any special //}<f
AN

meeting therecf. Each director shall hold office until he, if ke is a
member, or the mexber he represerts shall cease to be a member of the
Corporeticon or until his death, resignation or removal, or until z suc-
cessor shell have been elected end skall have qualified, whichever shall
first occur.

3.05 Resigmation. Any Airector mey resign a2t any time Ty
delivering a written resignation to the Chairmen, President or Secretary.
less otherwise specified therein, such resignation srzell teke effect upon
suck delivery. -

]
.

3ol

3.06 Remcval. Any director mey te renoveld et any time either
hout cause by the vecte of & majority of 211 the members exntitied
eredon given at any meeling of the mexbers. Any director repre-
member may also be removed 2t any time either for or without
czuse by the vote of the member so representel at any meeting of the

moers or by written instrument executed by such mexter and filed with
“ze Secretary.

L]
()]
i3
cl
t
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3.07 Vacenctiss. Whenever a vacancy shall occur on the Roard
of Directors beczuse of the death, resignation or remcval of a &irector
who represented a mexber, such mexber may £ill the vacancy with & person
appointed by it. In all other cases vecancies, unless theretofore filled
by the members, may be filled by the Board of Directors.

¥eetings of Board of Directors

L.C1l Annual end Other Regular Meetings. The annual meeting of
the Board of Directors for the election of cfficers &nd the transaction

of other business shall be held within 2% hours after the close of the
annuzl meeting of members at such time and place (wrhich may be within or
without the State of New York) as the Chairmen or President shall determine.
Another regular meeting shall be held near the end of the calendar year

at such time and place (which may be within or without the State of New
York) as the Chairmen or President shall determine.

L.02 Special lieetings. Special meetings of the Board of
Directors may be called at any time by the Chairman, the Presidext or
any three directors and szall be held at such place {which may be within
or without the State of New York) and time as shall be specified in the
notice or waiver of notice of the meeting. '

LIan1lags
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No notice of any reeting need de given, hewever, to any directer
who skall ettexnd sueh mcet;ng or wbo waives aotice therecf in writing or
by “elegram or csble belore or after suck meeting, exnd ro notice nebd be
given of ciowcned neeting of tze Boarld of Directcrs. Any business
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Sl &0 an .-:egul& nee uJ..".‘g of the Boaxri o
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T Dl*ectors, or at
eny speci reeting at walch each director Is present, notwithstanding that
any nciice or waiver of notice of such mesting Goes nct specify sucz business
as cze of tre purposes thereof, and any tusiness may be transacted at eany.
adjourned meeving which might have been tramsacted &t the umeebting as originally
scheluled.

L.Ccy Loorum.  Exeent as et the "i:e ctherwise reguired oy statute,
T2 presence & any neeiing of the Boerd of Directors of cze-taird of the
authiorized nuzoer of directors shall ve necessary and sufficient to con-
Titute a cucrix for the trexnseccion of business. In the ghsence c¢f a
guorun, e umzjorizy of tne directors vresent or, 1f no director i1s present,
eny officer of tae Corporation present, ray adjourn the nmeeting sine die
or freoz o tire to time until the next reguler neeting of the Zoard of Directors.

. ?aC“ direct
ectors, excent as
be decided by a ma

ooy 21 one vote. AL all meelings
et the Tine othervise required by statute,
SOrity of tre directors present at the

all n uters s2

meet;:;.
Article V
Officers
5.01 T-,_es and Sualification. The officers of tze Corporation
sk221 censist of tze Chairuen, the President, the Secretary, ithe Treasurer
J J

axd such other ofiicers, who may iaclude a Vige Chairman and cne or more
Vice T eside*ts, Assistant Secretaries and Assistant Treasurers as the
Board of Directors may from time to time elect. The Chairman and the Vice
Crairmwen, 1f any, shall be chosen from the directors exnd ezch may nold
suck office oxnly o long as ne remains a director; any other oificer nay,
but need not,be a director. Any two or more offices may be held by the

.. 8ame person, except that tne same person shall not be Crairman and Vice
Chairzan or President and Vice President. XNo person shzall serve more than
two terms ccrsecutively in the office of Chalrman, Vice Chairman, President
or Vice President.

5.02 Election and Term of Office. Officers skzll be elected
© the annuel nmeetings of tl= Board of Directors ard may bs elected at
&xy cther rzguler or special meeting thereof. Each officer .szell hold
oZllze until kis successor shall have been elected and shall have qualified
oxr uztil his deezth, resxbﬂatlon or removal, whichever shail first occur.
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5.03 Resiznation. Any officer may resign &t any time by deliver-
ing & written resignation to the Chairman, President or Secretary. Unless
nervise specified therein, such resignaticn shall taxe effect upon such

[o]
o
(0

5.04 Removal. Any cfficer mey ve removed by the Board ¢f Directors
at eny time either for or withcut cazuse. uch removal skall be without

prejudice to the contract righis, if any, of the perscz sc removed.

5.05 Vazcancies. Any vaecancy in any office mey be filled by the
Boaxd ¢ Directers at any time for tke wnexsired periicn of the term.

5.06 Pcwers and Duties. Troe o2ficers of the Corporation shall
= end e xee

have such pewers and duties, except as may e modilied by the Board of
Jirzcicors, as gernerally pertain 1o thelr resseciive offices and suck other
Sowers and duties as 1i: tine time me; te prescrited by tize Zoaxd of
Zirect : Ticer e uireG by the Board of Directors to give
Bond for ziul &s T his duties in suck form and amount and
with such surevy &5 toe Beard of Directors mey determize. In furtherance
end not in lizmitelion of the generality of the foregoing and subject to
the direction of the Board of Directors, the powers and duties of the
resgeciive officers shall be as follows:

{z) Chairman. Tae Chairman shall be tke senior
ofTicer of the Corporziion. He shall preside at alil
maetings of the menbers and of the RBoaxd of Tirectors
erd may sign eny contract or other instrument autizorized
by the Board of Directors.
(b) Vice Chairmsn. The Vice Chaivman shall, &t _
The request or 1n The zbsernce or Gisabililty of the
~zirmen, zerforn toe dutlies and exercise the powers
cf the Chairman.

(¢} President. The President skhall be the chied
executive officer of the Corporation. Directly and
through the Secretary, ke skell zave general charge of
the business, a’fairs and property of the Corporation and
general supervisicn over its offlicers and agernts azd saall
cause all orders and resolutions of the Boaxrd of Directors
t0 be carried into erffect. I2e skall preside at meetizngs
of the zembers and of the Board of Directors in the avsence
of tae Chairman and the Vice Chairmen and may sign any
contract or other instrument authcrized by the Board of
Directors.

(@) vVice President. The Vice President (if there are
more than one, then in the order of their seniority) skell,
at the request or in the absence or disebility of the
President, perform the duties ard exercise the powers
of the President. '

(e) Secretary. The Secretery shall:

(1) have general and sctive supervision
of the affairs of the Corporsticn, subject, hovw-
ever, to the control of the RBoerd of Directors
and the President; LIACL4RT
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(2) nave custody cof the records and documents
¢ the Corporaticn, wkich skhail at 211 reasonable
times be oven to inszecticn by any director;

{3) have custcdy of the seal of the Corpora-
tion and affix suck sezl to any contract or other
instrunent when so authorized or dirscted by the
Eocard of Directors;

(4) cause 211 ngiices to be duly given in
accordance with the prcovisions of these By-laws and
as reguired by statute;

(5) Xeep the minutes of all meetings of
the menbers, the Roari ¢f Diresctors and thae
zxecuvive Committee; and

{6) keep a record of the nemes axd addresses
of the penbers ernd associate members and of the

¢ilreciors.

3\ ” PO S P i )
{2} freazsurer. Tie Treasurer shall:

o

(1)} have czre end cusitciy of the furds and’
ities and o the finenclal records cf the

‘compenies or
Directors;

(3) nave cherze of the disbursement of the
Tunds of the Corporaticn in accordarce wita the
directicns of the Board of Directors;

(%) keep correct and complete records of

account, including a record of recelpts azd dis-
tursenents of the Corporztion, which shzll at all

reasonable times be cpen to inspection by any director;

nd

(5) render to the Board of Directors whenever
requested, a report of the financial cordition and
cperations of the Corporation.

(¢) Assisztant Secretary and Assistant Treasurer.

= 3 v
aries as frcm time to tire mey be desig-
o)

An Assistant Secretary shall, at the request or in the absence
or disabilily of the Secretary, perform the duties and exercise

the powers of the Secretary. An Assistant Treasurer shall,

at the request or in the absence or disability of the
Treasurer, perform the duties and exercise the pcwars of
the Treasurer.

(r) Other Officers. Such officers other thzn throse
enurerated above as may be electeld by the Board of Directors

7
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sral) perform such duties and exercise such powers as
the Board of Directors may from tims to time determine.

Article VI

Compensation of and Cerntracts with
Tirectors and Cfficers, etc.

‘,J

U ON

(7B

}..
‘J
2 K
< w1y O

Ccmmensation of Directors and CPficers, etc. No employee
cr a@ssoclszte mexber and no direcitor of tie Cergoraticn a

x T2
ceive ceompensation frem the Corporation, dut tie Zoerd of

£

Q

Jirectors may authorize the payment by the Corporation of the reasconsble
exgerses Iacurrad by such employees or directors in the performonce cf
wzelr dutlies enl of reasonadle cozmpensaticn Tor special services rendered
Gy & suck employee or director. The salaries or otrer cempensaticn of

~

PR N - -
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are not such envloyees shall be fixed from time to time
by resoluticn of the Board ol Directors.

.C2 Contracts with Directors or Officers.  Any director or officer

za2y tz interssted, dirscily or indirectly, in ey contract or transacition
relasing oo the opersvions conducted by the Cerporation, or in any coatract
or trensecoicn Tor furnishing supplies or services theretc, provided that
suck contrzey or traunsacticn shall be approved by the Eoaxd of Directors
end kot taé fact of such interest shzll have been disclosed or inowvn to
Tie directors present at the meeting st which such contract or transaction
is sc gpproved.
. Article VIT
Committees
7.CL Exescutive Cormittee. © 1ts zxmuel meeting the Bczrd of
Direcocrs 3nall appoint from among its members an Zxecutive Commitose con-
sistizg of six éirectors (one of whcm shall be designated Chairman by the
Board of Directors) to hold office subject to the following provisions:

(a) ©Powers. iring the intervals betwezen meetings of %k
Board of Directors, the Ixecutive Committiee shall have and zz;
exercise all powers of the Board of Directcrs, except the power

to amerc these By-Laws and such powers as the Icard of Director
may frcem time to time specifically reserve to itself.

(») Term of Office. Each member of the Executive Cormittee
shall serve untii he ceases to be a director or until his successor
shall have been elected and shall have qualified or until his
death, resignztion or removal, whichever shall first occur.

(¢c) Resignation. Any member of the Executive Cormittee
may resign at axy time by delivering a written resignation to the
Chairmen, President or Secretary. Unless otherwise specified
therein, such resignation shall take effect upon such delivery.

(d) Removal. Any member of the Execuﬁive Cormittee may
be removed by tihe Board of Directors at any time either feor or
without cause.

LIAC14¢¢S



{(e) Vacancies. Any vacancy on the Ixecutive Cormittee
may be filled by the Board cf Tirectors or, for the interval
orior to the first meeting of the Boaxl of Directors after

-

The vaoancy occurs, Oy the Zxecutive Corxittee.

(£} Procedures. Subject tc comitrol by the Board of
Direetcrs, the Ixecutive Commitiee zey Fix Its owa rules of -
procedure, but all matvters, unless cizervise regquired bty law,
shell te decided by a majority of those present and not less
than three members shall constitute a cucrua 2o Tie vraas-
acvion of business. Directors who ars not zeztsrs of tre
Zxecutive Committee may attend and join in discussions at auy
reetirg of the Executive Committee. '

Other Cemmitiees. Trhe Boexrd of Directors or, if zutlacr
Directors, the Chairmen, tae Presilent, or the Secretery =
~

2 ~

- b —
K .. L o O el - PRy 5 == Y % —r RPes
LIe &000LMe Ouler commLTiuees yiaich skell have such rmexd rship
.

3
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ns as the Board of Directcrs or the appeindting oifice

4
(o]

2 time to time mey deverzine. Subject to the regula-
tion of the Board of Directors and the apsointing cfficer, i any, eazch
such commities rmey act by meeting or in writing, mey elect its own chair-

man and other officers and may fix its owa rules of procedure. Any such
commitiee mzy be abolished at any time by tkhe 3card of Directors or the

0

[
appointing officer, if any.

Articie VIZT

3

tiscelleanecus Zrovisions

N

8.01 Corporzte Szel. The seal of the Corporation sz
Torz and shall bear tze nene cf the Corsorabicn, trhe year of its incorpora-
tioa and trz words "Corporete Seal I

Wew Yori."

€.02 Fiscel Year. The fiscal year of the Corporztion skelil begin
cn tre first day of January in each year and shall end on the 3ist day of
the following Decezter.

Article IX

Amenéments

‘ 9.01 4Amencdments. Subject to complizncs with any provisions of
the New York Mezbersnip Corporation Lew or other epziiceble statute at
the time in force as to By-Laws regulating an imperndin: election of directors,
these By-Lavs mzy be amended or repealed and new Zy-Litts zay be male by the
‘members of tre Corporation oOr by the Board of Directors a7 axy tims, pro-
vided that the following provisions of these By-Laws may be amended or
Tepealed only by the vote of a majority of ail the merbers entitled to
vote tiereon given at an amnual or special mesting of the mexbers:

(2) Section 1.08 relating to voting rights in the case

of members and associate members;

(b) Sections 3.06 and 3.07 relatins respectively to remcval
end vacaacies in the case of directors; an

(¢} this Secticn 9.01; LIAO149C
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and provided further that no amendaent of thzze IZy-Lows or any new Br-law
shall require any memdeX Or assocliaic mewser during the fisczl yeer in
whick suck amenduient iz adopted Or nov By-lzw made o mele any payrent

or assume any ovligation in addifticn ©o tThe Zoyments «ud colipgaticnz,

if any, at tze time rcquired o such izeuber or zssocizte member by these
By-laws, unless approved by such mexler,

LIAC1491
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