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IEAD INDUSTRIES ASSCCIATION, INC.
a New York wmemberskip cormoration
BY-LAWS
Article I

Memvership and Assessuent

1.01 Membershin. The membershin of the Corporation shall be the
sutscrivers to the Certificate of Incorporation, all irndividuals, corpora-
tlonb, associations, partnerships and other organizations that were members
or associate members of the Corporation’'s predecessor unincorporated asso-
ciation, Lead Industries Association, immediately prior to the Corporation's
incorporation, 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 Merbership. The membership shall be divided into
three classes as follcus:

() Merbers-Domestic and Foreign. Any individual, corporation,
association, partnersnip or other organization admitted to membershin
wkich is engaged within the United Siztes in lead mining, smelting and
refining, menufacturing or consumption, or which is engaged in one or
rera of such activities outside the United Stztes and markets lead or
lezd products within the United States, shall be a member of the
Corporaticn. lMembers engaged within the United States in lead mining,
szellting and refining, manufacturing or consuzpticon shall be domestic
memdbers; all other members shall be Ioreign members.

(v) Associate llembers. Any individual, corporation, association,
ne rsbip cr other organization azdmitted to membership which is en-
ga ed in lead mining, smelting and refining, manufacturing or consuap-
tion and wkich does nct gualify for =eubership under Section 1.02(a)
szel]l be an asscclate member of the Corporation. Except as provided in
Section 1.07, associate members shall have all rights of membershin
that members have.

‘_Da.u

(¢) Incorporating Members. The five individuals who are sub-

’scribers to the Cercificate of Incorporation shall be incorporating

exbers and their membership shall terminate five days after due in-
covporaxlon of the Corporation.

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

1.03 Admission. Any individual, corporation, association, partner-
ship or other organization may apply to become 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 (mlnlnb, smelting
and refining, menufacturing and consumption), vhich briefly describes his
or its marketing activities within the United States, if any, end which
conteins 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% Chemge in Status. I the business of any member or asscciate
‘mexber shzll chanze 50 as to make him eligible under Section 1.02 for mexn-
berszip in tTze ctrer class of membersiip and no longer eligible for xemterskip
in tae cless to which ke or it has belonged, his membersaip shall thereupcn
be changed to suca other class.

1.C5 Voluntary Withérawal. Any member or associate rexmver mey
withdraw frcm the Corporation at any time by so nctifyirz the Chairman,
President or Secretary in writing. Unless otherwise specified in the
notice of withdrawal, such withdrawal shall teke effect upon the delivery
of such notice, except that such member or associate member, as the case
may be, saall continue to be lisble for all amounts assessed or 1o be
assessed azgeinst him for expenses of the Corporation incurred prior to
such withdrawal's taking effect.

1.06 Termination. The merbership in the Corporation of any
merber or associate member shall terminate forthwith upon kis 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 Board of
Directors terminating such membership for cause, except that suck member
or zssociate member, as the case may be, snall continue to be liszble for

a0

gil ezounts 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
orn each matiter voted upon by the members. Assoclate mewbvers shzil not be
entitlied to vote. :

1.08 Assessment. Froxz time to time members and associete mem-
bers shall nzy to The Corporation for its expenses such excunts as they
skall be zssezsed under assessuent formulas of the Corporstiion tzex in
effect. Such zssessment formulae shall be adopted by the members and may
be ezanded Ty them at any time and from time to time, provided that no

b]
1<

sucx amendrent skall operate to inecreazse the proportionzie shere of any
memoer Oor associate member of expenses incurred by the Corporatiorn prior
t¢ such amendment. Tor any one fiscal year, nc assessment for any member
inciuvding his wholly owned subsidiaries, shall exceed 25 per cent of the
total assessment of all members for the same period.

ARTICIE 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 mey be designated by the Roard of Directors,
or, if no such designation is mede, on the third Wednesday in Mey, if
not a legal holiday, or, if a legel holiday, then on the next succeeding
day not a legal holiday.

2.02 Special Meetings. Special meetings of the members may be
czlled 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).

LIAC14A3
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2.03 Place and Time. ZIEzch meetinz of the mexbers shall be
held &t the place (wrich may ve within or witicut the State of New York)
and tire specified in the notice or waiver of notice thereof.

2.04 Notice of Meetings. Notice of each meeting of the mexbers
hall e maiiled to each member entitled to vote, addressed to suck mexber
at his cr its address as it appears on the records of tke Corporation, nct

less than ten nor more than forty dzys before the scheculed date cf such
mectinzg. Fach such notice shall state the Turpese or purposes For waich
tiz meeting is called, the time and place tiherec and, if such notice
shall e a notice of a special meeting, by whose order the meeting was
called.

To notice of any meeting need be given, however, to any zember
who weives notice thereof in writing or by telegram or cabLe belfore or

aiter such meeting, and no notice need be given of any adjourned meeting
2 tieé meziers. Any business may be tramsact .l o azy aéjourned meeting
woich might nave been transacted al the meeting as originally sckhzeduied.

2.05 GQuorum. ZIxcept as at the time otherwise required by statute,

presence &% any meetlng of {the mexmbers, in person or by proxy, ¢f a
Jority of the merbers entitled to vove shall be necessary and sulficient
o} COﬁSultLue & quorum for the transaction of business. In the absence of
guorum, a majority of the mermbers present in person or by proxy azd en-
tled to vote or, if no mexber is present, any officer of the Corporstion
tresent, may adjourn the weelting sine die or from time to time for a period
rot exceedlng +wenty deys in any one case. »

chk
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2.06 Voting. Except insofar 25 &t the time other"’5" reguired
e te, all matters acted upon at any meeting of the members sghallbe

-

ste
cided by the vote of a mejority of the mexbers entitled to vote thereon
exd represented at the meeting.

-

oy
€

2.C7 Revresentvetion at Meetings; Proxies. Any member ~ay be
represented and volte at eny meeting in perscn by any officer, dirszcior or
partner of such member Or by proxy by any one or more of the officers,
directors, partners or employees of any member or of the Corporasticz or
their *espec**ve counsel who shall be appointed as proxy by written in-
struzent executed by such member end filed with the Secretary. o proxy
shall be valid after the expiration of eleven months from the date of its
exescution, unless the member executing it shall have specified therein a
*c:ger duration.

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

Article IIXY

Board of Directors

3.01 Powers. The activities, affairs and property of tkze Corpora-
tion shall be menaged, directed and controlled by the Board of Directors,
except as otherwise provided by statute or by these By-laws. ‘

. LIAC1654



3.02 XNumber. The numbter of directors shail be such mumber as
shall be ;ixvd by the menmbers from time tc time at azmmusl or special
meetings, but shall not be less than three ncr more tian fifieen.

cr associate members

3.03 Qualification of Directors/ All directors shall be in- or asso
dividuzls 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 resilens
of the Stete of New York.

3.04 Election and Term of Office. Directors shall be elected "
at tkhe annual meetings of the members and may te elected at any special //;Kf
meeulhb therecf. Rach director s“all hold office until he, if ke is a \
ober, or the mexber he represerts shall cease to be a member of the
Co rooretion or until his death, resignation or removal, or until a2 suc-
cessor sn"l have been elected eund skall have qualified, whichever shall
first occur

3.05 Resigrmavion. Any director may resign zt any time Ty
delivering a w*ltten re5ﬂ~ﬂ tion to the Chairmen, President or Secretary.
Jn le S ctherwise spec d therein, such resignation srall teke effect upon
uch delivery. -

1]

3.00 Rezcval. Any direcior mey te renoveld et any tize either
for or without cause by the vecte of a majority of all the merbers exntitlied
to vote trherson given at any meeting of the mexzdbers. Any director repre-
senving a menmber maj also be removed =t any time eitkher for or wiitkout
czuse by the vote of the member so revresenteld at any meeting of the
remoers or by written instrument executed Ty such mexter and filed with i
<ze Secretary.

3.07 Vacencies. Whenever a vacancy shall occur on tke Roard
of Directors beczuse cf the death, resignation or remcval of a director
who represented a mexber, such mexzber may £i11 the vacancy with a2 person
appointed by it. In all otker cases vacancies, unless theretofore filled
by the members, may be filled by the Board of Directors.

¥eetings of Boerd of Directors

4.0l Annual and Other Regular Meetings. Thz annual meeting of
the Board of Directors for the election of cfficers zxnd the transaction
of other business shall be held within 2% hours afier the close of the
annuzl meeting of members at such time and place {which 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 withoui the State of New
York) as the Chairmen or President shall determine.

4L.02 Special leetings. 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.
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G Liotice skzil the time and place of
gzck regular meating of tne Bcard of Direcitors and of tkhe t-me, place
==l purposes ©F, and person Or pereons calling, each speclal meeting of
Tnz Zozxd of Tirecuors.  Zuci novlcss shell Sé wmalled to each director
2éirzzsed to him at his address as it appears cn the recerds of tkes Corpora-
Tlen at least five deys tefore the sched ed dete of the meeting, or shall
T2 sent by telegran or czble to such address, cr delivsred to suca director
sersonally, at least two days before tne scheduied date of the meeting.

Ne rotice of eny ueeting need dbe given, hevwever, to any director
wzo skall eitend suen mceting or wio waives aotice toerecf in writing or
by telegram or czble belore or after such mesting, end rno notice nebd be

iven of any aljowoned meeting of tze Boarld of Directors. Any business
Trenszzeted 2% an *”e"lﬂa_~ meeting of the Boaxré of Directors, cr at
specigl reetinz at which each director Is present, notwithstanding ti
wotice or waiver of nctice of such mesting Goes nct spec 1;y sucn buu_ﬁess
of tre purposes thereof, and any tusiness may be transacted at any.
adjourned meeving vhich might have been tremsacted et the meeting es originally
sciaeduled.

L.CY Cuorum. Ixeezt a2t at the time ctherwise reguired vy statute,
tre presence &3 any meeting of the Board of Directors of cze-third of the
autnorized nuzoer of directors shall pe necessary and sufficient to con-
stitute a cuorix for the trensszevion of business. In the gkhsence cf a
guorin, e uajority of tine directors vressnt or, 1f no direcvtor i1s presen
arny officer of thae C*ﬂ“orut¢0ﬂ present, nmary adjourn thke nmeeting sine die
oxr frez tire to t-me until the next reguler meeting of the Zcard of Directors.

L.,05 Veitirnz., Each director shzall have one vote. 4% all me

T tie Boerd of Dirsciors, except as at the tine othervise required oy statuue,
22l metters caall be decided by a majority of the directors present at the
meet;:;.

roicle V

0Zficers

5.01 Tifties end Cualification. The officers of tze Corporation
ska2l censist of tie Casirmen, the President, the Secretary, the Treasurer

and such other officers, who mey iaclude a Vice Chairman and crne or more

Vice T eside*ts, Assistant Secretaries and Assistant Treasurers as the
Bozard of Directors may from time to time elect. The Chairmen and the Vice

Crairmen, 1f any, shall be chosen from the directors and ezch may nold
such office only so long as ne rewains a director; any other officer nay,

but need not,be a director. Any two or more offices may be held by the

. 8ame perscon, excent that tae same perscon shall not be Crairman angd Vice

Chairzan or President and Vice President. No person shall 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
e annltel nmeetings of tl= Board of Directors and may be elected at
&~y cther reguler or speciel meeting thereof. Each officer .szell hold
oZllzce until kis successor shall have been elected and shall have qualified
O until his dezth, resxbﬂatlon or removal, whichever shail first occur.

- LT
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5.03 Resignation. Any cofficer mzy resign et any time by deliver-
inz a written resignation to the Chairman, President or Secretary. Unless
nerrise specified therein, such resignaticn shall taxe effect upon such

[o]
ct
(0

5.0% ZRemoval. Any oificer may ve removed by the Board of Directors
at any time either for or withcut czuse. Such removal shkzll be without

S

prejudice to the contract risghis, if any, of the perscz s0 removed.

Boaxd ¢ Directors at any time for the wnexnired periicn of the terz.

C6 Pcvers and Duties. Tre o2ficers of the Corporation shall
; 2nd e xee

nave such &nd Guiies, except as may be mcedilied by the Board of
Zirzcicrs, nzrally pertain to thelr ressecitive offices and suck other
oowers and 5 a3 Iroa tize to time me) te prescerited by tze Zoaxrd of
Zirectors. Anyy officer may be reguired by the Zoard o2 Directors o give
sernd for the feithiul éischerge of his duties in such form and amount and
with such surely &z tze Beard of Directors mey determire. In furtherance
end not in limitetion of the generality of the foregoing and subject to
tre direction of the ZBoard of Directors, the powers and duties of the
resteciive officers shall be as follows:

{z) Chzirmen. The Cheirmen shall be tke senior
ofTicer of the Corporziion. He shall preside at all
maetings of the merbers and of the RBoaxrd of Tirectors
erd may sign eny contraet or other instrument autizorized
by the Boaxrd of Directors.

b) Viece Chairmsn. The Vice Chairmen shall, szt
qQuest or i1a The zisernce or disability of the
mzn, zeriornm the duties and exercise thes povers

.;
= Y - -
cf the Chairman.

(¢} President. The President shall be the chie?
executive officer of the Corporzilon. Directly and
through the Secretary, ke skell rave generazl charge of
the business, affairs and properiy of the Corporation and
general supervisicn over its officers and agerts and shall
cause all orders and resolutions of the Board of Directors
to be carried into eifect. IZe shall preside at meetings
of the members and of the Board of Directors in the absence
of tae Chairman and the Vice Chairmen and may sign any
contract or other instrument authcrized by the Board of
Directors.

(@) Vice President. The Vice President (if there are
more than one, then in the order of their seniority) skall,
at the request or in the absence or disebility of the
President, perform the duties arnd exercise the powers
¢f the President.

(e) Secretary. The Secretery shall:

(1) have general and zctive supervision
of the affairs of the Corporstica, subject, hovw-
ever, to the control of the RBocard of Directors
and the President; LIaC1487
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(2) nave cusiody of the records and documents
¢ the Corporaticn, wkich skzlil at 211 reasonable
times be open to inszecticn by any director;

{3} have custcdy of the seal of the Corvora-
tion and affix such sezl to any conitract or other
instrument when so autiaorized or dirscted by the
Eocard of Directors;

(4) cause 211 nciices to ve duly given in
accordance with tae provisions of these By-laws and
as recuired by statute;

(5) Xkeep the minutes of all meetings of
the mecbers, the RBoardi ¢f Dirsctors and the
zxecutive Conmittee; and

(6) keep a record of the nemes and addresses
of the perbers arnd associzte members and of the

LITELT0ors.

TLe Treasursr shkall:

(1) have czre end custciy of the funds and’
ities and of the finencizl records of the
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Direcsors;

(3) have cherze of the disbursement of the
Tunds of the Corporaticn in accordance with the
directicns of the Board of Directors;

(%) keep correct and complete records of
account, including a record of receipts azl dis-
zursenents of tke Corporztion, whick shzlli at all

reasorsble times be open to inspection by any director;

heled

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

(&)

Assisztant Secrstary and Assistznt Treasurer.

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

trhe powers of the Secretary. An Assistant Treasurer shall,

at the recuest or in the absence or disability of the

Treasurer,

perform the duties and exercise the pcwers of

the Treasurer.

(2)

Other Officers. Such officers other thzn thLose

enumerated above as may be elected vy the Board of Directors

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

Article VI

Cozmpensation of and Centracts with
Tirectors and CGfficers, eic.

O\
e

[(TIR]

Ccmmensation of Directors and Cfficers, etc. No exmployee

of any mewoer cr assoclate member and no diresctor of tie Corzorziticn a
sueh sazll receive compensation frem the Corporztion, but toe Board of
Directors may authorize the payment by the Corporation of the reasonzble
exgerses ilncwrrad by such employees or directors in the performeonce cf
wzelr dutles enl of reasonedle cozmpensaticn Tor special services rendered
Ty eny suck exployee or director. The selaries or otaer cempensaticn of
ithe oiliczrs who are not such employees shall be fixed from time to time
by resoluvicn of the Board of Dirsctors.

o

L2 Contracts with Directors or Officers. - Any director or officer

za2y tz interssted, dirscily or indirectly, in ey contrazet or transaction
relesing ©o the operacions corducteld by tke Corporation, or in any contract
Or <rinmsaction Tor furnishing supplies or services thereic, providsld that
suck contract or traunsacticn shell be appreved by the Board of Directors
end trat tizé fact of such interest shall have been disclosed or inmown to
the directors present at the meeting at which such contract or transaction
is sc epproved.
. Article VIZ
Committees
7.01 IZxscutive Ceormittee. At its annusl meeting the 2czxd of
Directers zn2li appoint from among its members an Ixecutive Commitoce con=-
sistizg of six directors (one of whem shall be designated Chairman by the
- e N \ e . s _s o s . .
Board of Directcrs) to hold office subject to the following provisions:

Towers. During the intervals betwezen meetings of the
Board of Directors, the EZxecutive Coumitiee shall have and =z
exercise all powers of the Board of Tirectcrs, except ithe pover
to amenc these By-Laws and such powers as the Ecard of Director
may from time to time specifically reserve to itself.

0

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

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

(d8) Removel. Any member of the Execufive Cormittee may
be removed by tize Board of Directors at any time either fer or
without cause.

LIaC1l4k6



(e) Vacancies. Any vacancy on the Zxecutive Cormittee
may be filled Ty the Board cf Tirectors or, for the interval

orior to the Tirst meeling of the Boaxd o? Directors afte
The vageney ocours, Uy the Ixecutive lormitiee.

J Procelures. Subject to comirol by the Baard of
Direescrs, the Ixecutive Commitiee zay Tix Its own rules of -
procedure, bult all matters, unless ctiervise required by lew,
shal* be decided by a majority of these present and not less
t::n three members shall constitute a cucrwa 2 Tihe trzas-
acticn of business. Directors who ars not meztvars of tze
Zxecutive Commitiee may attend and Jjoin in discussions at any
meeting of the Executive Committee. ' '

~
[ 1)

7.02 OQOther Cemmittees. Trhe Board of Directors cor, if suilzorized
Ty wkhe 3ozrd of Directors, the Chairmen, ithe Presildent, or the Secretery zmay
frox time to time aznoint otier commitiees which skell have such rmexbarship
and such functicas as the Board of Direcicrs or the azpeinting officer,
a2s the case nzy ve, from time to time may deverzine. Sudbject to the regula-
tion of the 3Board of Directors and the apsointing cfficer, i any, each
such commities mey act by meeting or in welting, wey elzet its own chair-

h

man and other officers and may £ix its owa rules of procedure. Any such
cowvitte uzy be aholished at any time by tre 3caxd of Directors or the
appointing officer, if any. :

-

Exrticle VITT

tiscellenecus ZProvicions

8.01 Corporate Szel. The seal of the Corporaiio
in forz and shall bear toe nane o¢'*he vO?EO“a icn, tke yesax
tioa and tiz words "Corporete Sezl Hew York."

4]

S

i

zzll be cireclar
¢ its incorpora-

€.02 PFiszcal Year. The fiscal year of the Corsoration shell begin
cn tre first day of Janusry in each yeer znd shall end on the 3ist day of
the following Decexter.

Articlie IX

Amendments

’ 9.01 Amendments. Subject to compliznes with any provisions of

e New York Mexversnip Corporation Lew or other epziizeble statute at

the time in force as to By-Laws regulating an impendins election of directors,
these By-Ilavs mey be amended or repealed and new Zy-1avs =y be male by the
-members of trne Corporation or by the Board of Directors a3 eay tims, pro-
vided that the following provisions of these By-Laws may be amended or
repealed only by the vote of a majority of all the mezmbers entitled to
vote trerecn given at an annual 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 relating respectively to remcval
and vacancies in the case of directors; ax

(¢} +this Secticn 9.01; L1IAD143C



Py —3 A
and provideld furtze
-

’ o A Y oa- -~
tazct no amendoent of thzze 3y-Ilows o any new Ir-law

ey -
shall require any memder Or associgts mewoer Suring the fisczl year in

el

whick suchk ezendient Iz adcpted Or nov Ey-low made o mele any payrent

or assume any ovligziion in additics o

if any, at the time rcquired of such zewdb

By-Lavs, unless approved by suck mezler,

10
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&r or associate member by these
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