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SiEn tiere 1 |

xmadow.mu»v mbm. bmmommamb‘«

.ou. bership. The amadmw.uw»a of the Corporation uwm.“_l Ye wun_“
. gubscribers to ,sum Certificate of Incorporation, all individuals, corpora- ;-
ﬂoﬂu s associations, partnerships and other organizations that were members
} or associate members of the Corporation's predecessor unincorporated asso- 7.
i efation, Lead Industries Association, immediastely prior to the Corporation’s
w ‘dncorporation, and such additional members and associate members as shall -
7 be &d&o@ nnoa time to time as provided in Secticn 1.04. .. -

..f . . 1. o» Q,m.mmmm of zmsdoﬂmgw. The gdmumgv uum.._b. be &.i.m.am. Eo
auu.oo classes as follows: ) .

~,

Am.v Members-Domestic -and Foreign. Any gﬁaz@ﬂ. corporation, *~
5+ i.,-association, partnership or other organization admitted to membership
2 RIS .“ which is engaged within the United Statés in lead mining, smelting and -
4 refining, menufacturing or consumption, or which is engaged in one or
+ more of such activities outside the United States and markets lead or
.,,. lead products within the United States, shall be a member of the
% Corporation. = Members engaged within the United States in lead mining,
... smelting &nd refining, manufacturing or consumption shall be .mosmmawo
Bosdmu.m. all other members shall be foreign amadmu.m.

3 (b) Associate Members. Any individual, corporatiom, associatiom,’
- partnership or other organization admitted to membership which is en- 3]
mbmma. in lead mining, smelting and refining, manufacturing or consump- :

;-tion and which does not qualify for membership under Section H.om?.vu H
wg.._.u. be'an associate member of the Corporation. Except as yrovided 4
¢ Section 1.07, associate members shall have all rights of membership 5
: .88.« members have.

g he oy (¢) Incorporating Members. The ﬁﬁ individuals who are sub-
i .,.._w.. scribers to the -Certificate of Incorporation shall be incarporating
1.7} members and their membership shall doudug.«o five days after due »u....«.
oon.von.wﬂob of the Corporatiom. :

(4) Membership Iimitation. The Association reserves the u.u.% ,no
withhold membership from any individual, corporatiom, association; .
. -partnership or other organization employed, owned, controlled or e
directed by a foreign government. L1A02063

1.03 Admission. Any individual, corporation, associationm, wﬁ.ﬂﬁu{
Eﬂ or. other organization may apply to become a member or an associate mem~:

bYer by submitting a vritten application which briefly describes his or its -
business within each of the lead industry's four branches ?nbub@ smelting

7

e,

5 g
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*.President or Secretary in writing. Unless othervise specified in the - ' ..
. notice of withdrewal, such withdrawal shall take effect upon the delivery.i-
. of such notice, except that such member or associate wember, as the case ::
. may be, shall continue to be liable for all amounts assessed or to be

AL .. sssessed against him for expenses of the oou.uoa.ma»ov »uog 2.»8. »..o
LN sy such ﬁgwtmw.m taking effect.
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1.06 Termination. The membership in’the oou.wonud»oa of any
¥, member or associate member shall terminate forthwith upon his or its :
£ .5 ceasing to satisfy the requirements of either paragraph (a) or paragraph '

?V of Section 1.02 or upon the adoption of a resolution by the Board of .~}
~Directors terminating such membership for cause, except that such member
. or associate member, as the case may be, shall continue to be liable for
' all amounts assessed or to be assessed against him for expenses of the
noﬂvouwﬁoﬂ incurred prior to such termination.

. 1.07 Voting Rights. Each member shall be entitled to ome vote -
~on each matter voted upon d% the members. Associate members shall not be
on«»wwoa to vote. ) . s

. *1.08 Assessment. From time to time members and associate 58... :
,H. bers shall pay to the Corporation for its expenses such amounts as they
- shall be assessed under assessment formulae of the Corporation then in |
,.. ~effect. Such assessment formulae shall be adopted by the members and may
dmmumuaomgga« any time and from time to time, provided that no
- such ameridment shall operate to increase the proportionate share of any -
amadon .or associate member of expenses incurred by the Corporation prior :
. to such amendment. For any cne fiscal year, no assessment for any member :
»bopéum his wholly owned subsidiaries, shall exceed 25 per cent of .88 3
8«&. puuommsob.w of B..... Bnadonu for the same period.

ARTICLE II -

Meeting of Members -

2.01 Annual Swmﬁbml. The amnual meeting of the members of the:
oondonmauoa. ‘for the election of directors and for the transaction of such :
. other business as may properly come defore such meeting shall be held on
mﬁn&gubﬁvoa.z&pugeo designated by the Board of E.u.mﬁ.bw.u.
‘or, if no such designation is made, on the third Vednesday in May, if

- not a legal holiday, or, »H s u.omvu. rowanms ﬁpnu oB wvo next ucoooo&hw
E not a Hommp. wo“_.»g. - . .

SHE, "*',tv‘).;_z;‘ AL

T : LIAOZ064

;7P 39~ 50 bership 4n the other class of membership and no longer eligible for membership 7. N
Y, ,,wm‘_w.“ .__, in the class to wvhich he or it has belonged, his anudou.aw»u ahall guam b o
?mu?r ol 2 e oumbmon to such other.class. =S ._mww.m’...m
4 5 HEE e s
u.,...m.mm..mw...wm. mu. "~ 1.05 Voluntary Withdrawal. Any member or associate wember may .u. : mxmu
w..m ,..;....»_ % vithdrav from the Corporation at any time by so notifying the Chairman,' 3=%sf37i%:
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'2.03 Plece and Time. Each meeting of the members shall be- S
. @ ' held at the place (wnich may be within or without the State of New !ork)
<"es and time s'oecz.f:.ed in the notice or waiver ol aoctice thereof. <

. 2.0 Notice of Meetings. Notice of each meeting of the members o
shall be mailed to each member entitled to vote, addressed to such wmembeyr Lo
-at his or its address as it appears on the records of the Corporation, not . .
less than ten nor more than forty days before the scheduled date of such" e T
meeting. Each such notice shall state the turpcse or purposes for which -

. tie meeting is called, the time and plece therszof and, Lf such notice :
shall be a notice of a -special meeting, by waose ordexr the meeting vas R
called. '

.. No notice of any meeting need be given, however, to a-y meunber
who waives notvice thereof iIn writing or by telegram or czble beiore or .
after such meeting,' and no notice need de given of any adjourned meeting = . s
o2 ihe memvers. Any business mey dbe transecicd at any adjourned meeting R
vhich might have been transacted at the meeting as ‘originally schec‘mled.. L. .

- ’ L3 Cuorum, Excent as at the ti=e otherwise *aqm.*ed by s..atate,

the preseace % ey 22y meeting of the ...e:;cers, i1 person or Oy proXy, of & : o
magon‘cy of trc zmecbers eantitled to voie shall be necessayy axd suflicient -
< to comstitute & quorum for the itramszctidn of business. In thne ebsence of <

) .~ . @& guorum, .a majority o the mezbers present in person or by Dproxy and en= '

"+ {itled to vote or, if no mexber is present, any officer of the Corporatiom

e present, may adjourn the meeting sine éie or from time to time for a period NEC
£7) . -not excezding iwenty days in any one case. 4 - e T

M

_ 2.06 Voting. Except insoar as a2t tze time othemmse racul red'. ‘
by stetute, all rmaviers acted upon au any meesirg of the members shellbe - - , .
decided by the vote of a majority of the mexbers erntitled to vote thereon - .. .

.. and represented at the meeting. " S

2.C7 Representetion &t Meetings; Zroxies. Any member zzy te - ) : “

- represexted axd vote at any meeting in perscr vy axy officer, director or Co
.parcner of suck member or by proxXy by auy one or more of the officers, e
directors, parisners or employees of zay menbve> or of the Corporation or -~ ‘
their respective counsel who shall be appointed as proxy by writien in- S

" strument execubted by such member and filed with the Secretery. FNo proxy
shall be valil after the expiration of eleven months from the dzte c2 its
execution, ur..ess the member executing it sna.:.l have specified therein a.
longer ﬂ"*at-on. . .

S 2.05 Azrueld Report. There shall be presemted at eacs annual S
: ‘meeti: : of ke members such repor:s as at the time may be retuired by Section 46 ol
of tze ew York- Membersh:.p Corporztiors Law or other applicable statutes.” - ’

Artisie IIX )
) 30arc‘. o7 Directors L1A02065 )
S 3.01 Pcswers. ‘The activities, affairs and proPertv 2 the Corpore~

icz sk2il dbe z:anaged directed znd controlled by the Board ¢ Da.recw‘s, : A
except &s othemse prov:.dea. oy stetute or 'by ..hese By-sts. : )

*2
o

.’ . .

" .. . . X . - el
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meetings, but shall not be less than three nor more than Liffeer. ol
or assoctiate mexbers .
3.03 . osmvvwwnmdpou of Directorsy/ All directors shall be in- or m.mmoonm.do.
.dividuals of full age vno &re wmembers /or representatives of members/ At zemders.
least one of then shall be a citizen of the United States and a nmmummvd
of the State of New York. :

\ o 3.04 Election and Term ¢2 O02Pice. Directars mﬁmPH be elected
7 et ‘the annuel meetings ol the mexbers and mey be elected at any special
weeting thereof. Bach director shall hoid cifice until he, if he is a
mezder, Or ke member he represerts shall cease to be a member of the
Corporatica or vntil his deatk, resim m&uou or removal, or uniil a sue-
cessor sball have been- elecited end st have qualified, whichever shall
firsc occur. .

3.05 wmm..mumiuoﬁ. Any @iractor may resign st any time by
delivering & writien u.mmpmwpm.duou to tie Chairmen, President or Secretary.
Unless otherwise specilied thereln, such resigrnation shell <aie effect upm
such delivery. ~

'3.06 Remcval. Any divector e, .\ te rexzoved zt amy ....una sither
for or without cause by tie voie o a majority of ail the membel: intitled

- Ceealy

to vote thereon given at any meeting of the mezbers. Any &irecic: rapre-
senting a merser may 2130 be removeld &6 any time either for or witz:iu

cause by tae vote of tac zeunber so representel at exy meeting of thc
wembers or Oy written instrument execulted Ty such mexder and filed with -
tae Secrelexy.

3.07 Vacancies. Whenaver a veaczney shall occur on the Rsexrd
of Directors beczuse o the death, resignastion or removel of a éirecior
who represented a member, such member may £il1 the vacancy with 2 »zrson
appointed by it. In mb. other cases vacancies, unless theretofore @ .b.m@
by the mexmbers, way be filled by the Board of Directors.

~
—~—

Article IV

Meetings o2 Board of Directors

L.01 Axnuel end Other Reglar Meetings.  The aanua’ zesting of

the Zzard o Directors for the election of ofiicers and the Trzziacvion N
of cizer business shall be held within 24 hours after the close of <The. v

© - zomusl meeting of members at such 4ime and place (which may dbe within or
" * without the State of New York) as the Chairmen or President shall determine.
- Arother regular meeting shall be held neer the end of the calendar year
. at such time and place (which mey be within or without the State of New
York) es the Thairman or President shall determine.

L.0Z" Special Meetings. Szecizl meetings of the Board of
Tirectors may be called at any time vy the Chairman, the President or




screduled.

© the presexce =i any neeiing ol the 2oard o

T oW T T T TTT T e w——
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the Boaxrd of Directors. Suck notices shzll be mailed to each direcior

edd=essed to him at his address es it sppears on ike records of tke Corpora=- - -
tian at least five days before the scheduled dete of tre meeting, or skall

be sent by telegram or cable to such address, o delivered to such director
perscaally, at least two days before the scieduied date of the meeting.

No notice of eny meeting reed te given, however, 1o arny &irecter
wao shall ettend such meeting or wio wzives zoTice thereof in writimg or .-
oy telegranm or cable belore or alter suck mesiizg, and no notice need be
glven of any sdjourned meeting of the Zoerl ¢f Directors. Any business
may be tramsactled el any rezuler mesting of <ize Bcexd of Iirectors, or at
any specizl meeting at wiich each &irsctor is presexi, zovwithastvanding that
eny novice or waiver of notice of suct mesting &ces not szpecify sueh business
as one or the purposes thereol, axnd axny business may be itransacied at any :
adjourned mesiing which might have ceen trzmsacted at the meeting as originally

L, 0% Cuorum. Excent as et the tize otherwise recuired Ty statute,
2 Directors o2 oze-toird ol the
avthorized =uxher of direcitors shall te necessary and sulficient to con-

stitute 2 cucrum for the trazsecticz of busizmess. In the absence of a

cuom, a mejority o tihe direcltors Tresent o, if no director is preseant,
any oXlicer ¢ iihe Ccrporcvion presert, ray adjouwrn the meelting sine die

or £rca time TO time Uil tThe next feguler recting of the Boerd ¢2 Directors.

L.0S Vetirng., 3ach Girecter skell zezve one vote. At all neetings
of the Board o Direciors, excedt es &t the Lizme ovherwise regquired by statuve,
all matters saall be decided by a majority of tune directors present at tae
weeting. .

Ariicle V h - T

O223icers

5.01 Titlies and Cualification. The officers of the Corsorstion
sh2ll ccoasist 92 the Chairmen, the Presidens; the Secretary, the Trezsurer

’

vy
v

“and suca otaer oilicers, who may inciude & Vice Chairman and ome or more

Vice Presicerts, Assistant Sceretariss and issistant Treasurers as the
Bozxrd o2 Irectors may from time <o time elect. The Chairman end the Vice
Crair.zn, if auy, saall Te choseun frcx the directors and each may zo-d

ucz sfPice only sO 1ong &s he reszius g Girector; any other olficer may,
but zeed nci, e & direcior. Any two or mors offices may ve keld Ty th

~

. 82T person, .except that the same persca stzll not be Chairman axl " lce

Craizzen or President axé Vice Presidexzt. No person skzli serve =iz trnaxm

two terms comsecutively Ix tke office of Chalrmen, Vice Chairman, -residext

or Vice Mﬂwmvm.wb.n. L1£02067

5.02 Election ené Term of Office. Officers shall be elecied
2t the annuel meetinzs of t= Roard of-Directors and msy be elected at

g
-



5.0k Rezoval. bb% cfficer may Ve removed by the Board of Directors

‘at, eny time either for or without cause. Such removal shell be without

prejudice to the contract rights, i any, of the person so yemoved.

5.05 Vacancies. Axy vacaney in aay office may be filled by the
Boaxd of Directors et any time Zor tke urepired portion of the term.

s o

) 5.06 Povers and Duties. Tie ciPicers of the Corporztion shall

kave such powers and dutles, exiapt &8 mezy e modified by the Boaxd of

t\
Directors, as gererzlly perain ©0 tieir respeciive offices and such o.,r..nmu...
sovers and duties as Irom Time 0 Time mz Te presexizel by the 3oard of
Diractors. Any oificer may e reguired Ty toe 302xd ¢2 Siractors to give
toné for the faithdul dischaarge ol his duties in such form and axount and -
with such surety zs tide Poard of Directors mey Celermize. In furikerance
end not in limisvation of the generality o tiae Pforegoing and subject to
The directiozn of the Board of Directors, the povers and duvies of the
respective cZicers caéll be as follows: :

{2) Crairmen. The Cazirmes 52202 be tre senio:
clicer of the Corporaticz. Ee shell preside at ail
=cetings of the merbers axd of The Zczré of Tirectors
irl zay sign any comuracy or otier Iastruzment aubhorized
o tae Zoard of Iirector:.

(v} Vice Crairman. Tae Vice Chaiwmer stal’. =%
T2E recoesv or in The
", < . - S e, A
Crairmen, perform tke

ol tae Czairuexn.

~

gpsence or &isavilily ol tie
duties end exercise Tre DoOwErs

(¢) Zresident. Tae Zresiicent shall be ire coife?
executive officer of thke Clorporeilon. Directly and
Torcougl the Secretary, ke shell save general charge of
T~z business, &ffairs and uropervy of the Corporaticm &=
gezeral supervisica over ifs olllcers and agenvs and skhell
czuse &il orders and resclutions of the Bozxrd of Iirsctors
<o te cexried into effect. IHe s-hzll preside at meetings

< ke members and o the Zoard of Directors in the zbsaace

o tihe Chairman and the Vice Cozirmen end may siz= exny
ccnorect or other instrument auticrized by the Board o
Directors.

(&) Vice Sresident. The Vice President (i tier: ive
more than one, tien in the crder of their semiority, s_lli,’
a2t the request or ia the ebsencs or disabilily of the
President, perform tkhe duties 2=d exercise the powers
o the Presidext. :

L1AC2068

(e} Secretzry. The Secretary shall:



. Execuvive Comxittee; axd

(3) have custody of the seal of ke Corpors-
tion and affix such seal to any coniract or otaer
instrmment wiex so authorized or directed by the
Boaxd o .Directcers; .

(4) cause 211 notices to be duly ziven in
accordance with the provisicns of these Zy-laws and
as racuired by statule;

(5) keep the mizuies of oo meetizzs of

vie mexvers, tae Zoard ¢ Directors ani tra

7 N .o A - .

{8) keep a record of the remes and eiivesses
o the members exnd asszcois:

directors.

{(2) Treasursr. Tae Treasuver srell:

C.Vwm<moﬁ,wmhwoﬂmrom%ow..awmudwm.mmbm.
e 2el2l reccrds ¢f the

\¥]
- [ B oSl - e
cies and of tie 2inenc

[(]
f);
i

2, deposit all zoueys received By him for

S Aemente, . o e .
L7 SUCI DEI3, YIMAST cLjarnLes o

: s as Trox tize to Time zay be desiz-
etel by the Boaxrd of Directors;

Jsbursemest of Tae
2unds of tae Corporsziicz in accordance wita the .
&Hwoﬁ..oumoqumwoﬂ..m.ow.;n.a.moaonm

AWV nave O:.\..u‘mm o

o ¢+
ks
[
¥

(%) Xxeep correet and cooplete reccsds of
account, izncluding a record of receipts azd dis-
bursexents of the Corporation, which shell af a1
reesonable times be cpen o inspection by any directer;
and _

(5) »ender to tre Boaxd of Directors whenever
recuested, & report o2 the Pinancial caondition and
operations of the Ccrporation.

” 2 e = - 2 2 2 e mmide Tl - o,
(g) Assistant Secretary and issistent Treasurer.

- A Assistant Secretaxry shali, &t tae recuest O in The absence

or disability c? the Secretary, terlorm the dcties and exercise
the powers of the Secretary. £z Assistant Treasurer skall,

-at the reguest or in the absencz or disabilitTy o2 tie

casurer, perrorm the dulties anid exercise tke powers of

>t e PNt mcema - m——
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Comzexnsation o2 axd Contracts with
Cirectors arnd G22icers, ese.

O\

. ©.01 Ccopansation of Dirzcicrs end G2%icers, ete. No emmloyee
of any wmember I assocliate memier ozl 2o direcucr of-tie Corporaticn a2s
=

% e are A - < : - < DNenmon = e Ve yom e PR 3 -, e o,
such s33il racaive cempensatics ez Tiz Ceoimorziion, bus the Board of

o wmldeany

e M b - Wi

i
- Direcvors mey auiisorize the peyment Ty The Cortoration of the reasonsble
2

experses incurred by

3
their Cuties 228 ¢ rease
"

.-

- rpem mim - -sws mea oD, S & A - >

220Le SCmziisnilon Do smecizl services rexlered
- - %) - —— - S e e i T mans ~ o~ Ui P S
oy any sucla extloyes SYESUOr. LLe saieries o ousoos oompensatiaa of
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6.c2

Cootracts with Tirsciors o Cfficers. foy &lrecicr or oflicer
zay be interested, Qirecily or Indirscily, in any conmtract or transaetion
releting To The ozeratiozs cozmduceteld Ty the lormsoretion, or in ey contrect
Or Tramsecticn for Surnisting suzinliss O servvices therelo, proviici that
such ccmiract or tramsacticn shall bz cozroved Ty the Soomd of Iinectors
28 Tant the Zzet o such Intarest szall Zzve Lazexn disclozed o kmowa Lo
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The directors present vo@ mesting &t uwalcll such contract or transaction
is sc gpzroved.
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oire an Zxecutive Co—iTice cone-

s
. sistizz of six &ivectors {ozme of wac: skall de designated Chairmzr Ty the
-

Board of Direciers) ©o hold o0ffice suzject o ihz following provisicos:

(2} Dowers. During tZe Inmtarvels Setwaen meetings of tre
Soard o2 Tirecters, tae Execultlive Coxzities shall kave and mey
er=raisz all powers of the 3caxd of IZirscucrs, except the power
TS amerl <hese 3y-laws and such mowers &s the Zoaxrd of Direciors
ney frex time o time syeciiicelly reserve Lo itsell.

(5, Term o C22ice. Zack nmexder of the Executive Comiitee
sz2all serve until se ceases o te a éirzetor or urntil his succassor
sz2ll rzvre Desn elecied &xnd szell have cualified or until his

eath, resizmstics or yemoval, woicrever shall first occur.

.{e) Resizrmaticn. Any mesber of tie Executive Committee

Tay resigz af &ny vime by Gelivering & wiritten resigaation T tee
Coairmen, Prasident or Secrslary. Unless otherwiss specified
. e

gnzoion shzll teke effect upoa such delivery.

(3d) [as—~exrz2i.  Lnyr mexmbar =2 the Bxecutive Committee rzy
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- sesmrde ) - Vacanciess ﬂnywacancyrm“che Brecutive Comrittes ™ sy

_may be filled oy the Board of Directors or, for the interval :

" prior o the first meeting of the Boerd of Directors after : )
the vacaney occurs, by the Executive Cormittee. :

i
L

(£) Proceiures. Subject to control by the Boaxrd of
Tirectors, tze Eb.ecutive Comxitice may fix its owz rules of
procedise, buv all maltiers, uniass othervise recuired by law,
skall be decided by a majority of those present end not less
tihan tiree mexvers sazll corstitute a culomm for tie trzas-
acticn of busizess. Directors w20 ere 28t mesbers o2 th
Ixecutive Cozmitice may attend axd jeoin in discussiosns at eny
zeeting of the Ixecutive Cozmit:iea.
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.B6.0. Lorzcrete Seal. Tze seal oo wie Corperaciorn szell te circulax
x neme o Tre vo;*:o:...,-c“, toe year of ils izcorpora-
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L ~.sc“7 Ves:. The Piscel year of the Corporation skall begin
ca tae first &gy ol J *‘y in eack year axf shall end oz the 3ist ey of |
r¥el ..o.:....om.ng Lacexber »

A -, - —r
Ericiclie IX

Lpend=enls

! 6.0l ‘imenéments. Subject to compliance wita auy provisicas of v T
tre Jezr York Mamo e:‘s’:zi

D Corscratica l=2w or ctker applicadle statute =t
Tze $ize in force &3 o Ey-Laws rezulciing & impanding el 1—c":.z;.: ot clrvecicers,,
these Zy-lauws :ay e zzaziszd or resca.ﬁd end rew Zy-1auws g zzle oy tae
‘mermber: of tkz Corporaticz or by thke Zecaxrd of Direcvtors a’f' pro-

*e:e.e._-.. ol

By the vete of a majorityrof &1 the mexbers entiiied to
V‘“ce sereca givea at ax “*‘ue.l or spacial zee oing of me mezbers:

AT - &

(2 S o ;’. oz 1.08 relating 1o voiing rights iz tke case !
2 members and assoclate menmbers; : : . _ : ' .
(b) Seztioms 3. 06 exé 3.07 *el..v,:g respectively to removel
. &nd ‘vaczncies in the case of &irzotor:; and
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{c) *ch:.s Section 9.01; | . L LIAC2071
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S L g provi&t! ’mrtbef RRstho Hmerdnént *6T these Sy-Lavi or 'any new By-”r.exr“"”w"m
» f 0 shall Fecuire eany rember or associzie mermder during the fisc..l year in - : ’
@ - ' waich such amendment iz adopted cr new By~law wmade 10 meXe any payment
or assume any coligetion in eddition to the paymexts end ovligaticns,
i2 am any, av tze tine required of such mexber or assoclale memder Ty ihese
‘By-laws, unless approved by such mernber. . ' - )

Llao207,




