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BYLAWS OF  

LUBRICANTS PACKAGING 

MANAGEMENT ASSOCIATION 

Adopted: June 25, 2024 

 

ARTICLE I 

PURPOSE 

Section 1.01 Lubricants Packaging Management Association  is a nonprofit nonstock 

corporation (the “Corporation”) whose purpose is to (i) support compliance, including gathering 

data and assessing general market conditions, with U.S. extended producer responsibility (“EPR”) 

laws on behalf of the Members (defined below) of the Corporation and registrants who are or may 

become subject to applicable state EPR compliance laws; and (ii)  support measures to collect and 

recycle petroleum-based and related products and packaging by leveraging existing, as well as 

emerging, solutions and circular technologies. The Corporation shall have and may exercise all the 

rights and powers given to nonprofit nonstock corporations under the Delaware General 

Corporation Law (“DGCL”). 

ARTICLE II 

OFFICES 

Section 2.01 Offices. The address of the Corporation’s registered office in the State of 

Delaware shall be set forth in the Corporation’s Certificate of Incorporation, as amended (the 

“Certificate of Incorporation”).  The Corporation’s business address in the State of California 

shall be 3203 Hanover Street, Suite 100, Palo Alto, California 94304-1123.  The Corporation may 

have other offices, both in and outside of the State of Delaware, as the Corporation’s Board of 

Directors (the “Board”) shall determine or the Corporation’s business may require. 

Section 2.02 Books and Records. Any records received, stored, or administered by or 

on behalf of the Corporation in the regular course of its business, including its membership 

interests ledger, books of account, and minute books, will be securely maintained on vetted 

information storage devices, services, or methods, or one (1) or more electronic networks or 

databases (including one (1) or more distributed electronic networks or databases); provided that 

the records so kept can be converted into clearly legible paper form within a reasonable time, and, 

with respect to the membership interests ledger, the records comply with Section 224 of the DGCL.  

The Corporation shall convert any records upon the request of any person entitled to inspect them 



 

 2 CAN: 51698498.14 

pursuant to applicable law. Additionally, the Corporation shall implement records’ retention and 

access rights policies. 

ARTICLE III 

DIRECTORS 

Section 3.01 General Powers. The Corporation’s business and affairs shall be managed 

by or under the direction of the Board.  The Board may adopt such rules and procedures, not 

inconsistent with the Certificate of Incorporation, these Bylaws, or applicable law, as it may deem 

proper for the conduct of its meetings and the management of the Corporation. 

Section 3.02 Number; Director Qualifications; Term of Office.  

(a) Number. The authorized number of directors shall be no fewer than five 

(5) or more than nine (9). The number of directors may be fixed within the limits specified 

in this Section 3.02 by the affirmative vote of a majority of the Members.  No reduction of 

the authorized number of directors shall cause the removal of a director prior to the 

expiration of such director’s term of office.  

(b) Director Qualifications. To qualify to serve as a director, an individual 

must (i) be at least eighteen (18) years of age, (ii) not have been declared incapable by a 

court in the United States or elsewhere and (iii) not be an undischarged bankrupt.   

(c) Term of Office. The term of each director shall be one (1) year. Directors 

may stand for re-appointment, as applicable, to the Board after their term expires. Each 

director shall hold office until a successor is duly appointed and qualified or until the 

director’s earlier death, resignation, disqualification, or removal. 

Section 3.03 Appointment or Election of Directors.  

(a) Member Appointed Directors.  Except as otherwise required by law, the 

Certificate of Incorporation or these Bylaws, directors shall be appointed at the annual 

meeting of the Members by the following parties for so long as they are Members: 

(i) One (1) director appointed by ExxonMobil Oil Corporation; 

(ii) One (1) director appointed by Pennzoil-Quaker State d/b/a SOPUS 

Products; 

(iii) One (1) director appointed by Chevron U.S.A. Inc.; 

(iv) One (1) director appointed by BP Lubricants USA, Inc.; and 

(v) One (1) director appointed by VGP Holdings LLC. 

(b) Member Elected Directors.  If the authorized number of directors is 

greater than the number of directors subject to appointment by individual Members as set 
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forth in this Section 3.03, such directors shall be elected by a plurality of the votes cast by 

the Members at the annual meeting of the Members. 

Section 3.04 Newly Created Directorships and Vacancies. Any newly created 

directorship resulting from an increase in the authorized number of directors and any vacancy 

occurring in the Board may be filled by appointments to be made by the then-existing directors of 

the Board, subject to Section 3.05. A director so appointed shall be appointed to hold office until 

the earliest of (i) the expiration of the term of office of the director whom he or she has replaced, 

if applicable, (ii) a successor is duly appointed and qualified, or (iii) such director’s death, 

resignation, or removal.  

Section 3.05 Resignation. Any director may resign at any time by notice given in 

writing, or by electronic transmission to the Board and the President. Such resignation shall take 

effect at the date of receipt of such notice by the President or at such later time as is specified in 

the director’s notice. In the event of the resignation of a director described in Sections 3.03(a)(i), 

(ii), (iii), (iv), or (v), the Member that appointed the resigning director may appoint a director to 

replace such director, to hold office until the earliest of (i) the expiration of the term of office of 

the director whom he or she has replaced, (ii) a successor is duly appointed and qualified, or (iii) 

such director’s death, resignation, or removal. 

Section 3.06 Removal. Except as prohibited by applicable law or as otherwise provided 

in the Certificate of Incorporation, the Members may remove any director from office at any time, 

with or without cause, by the affirmative vote of a majority of the Members.  In addition, a director 

shall be removed from the Board by the other directors if such director ceases to satisfy the director 

qualification requirements set forth in Section 3.02.  If a director is removed in accordance with 

this Section 3.06, and such director was appointed pursuant to Section 3.03(a)(i), (ii), (iii), (iv) or 

(v), then the Member that appointed such director shall appoint his or her replacement in 

accordance with Section 3.03(a). 

Section 3.07 Regular Meetings. Regular meetings of the Board may be held on not less 

than ten (10) days nor more than sixty (60) days prior written notice to the directors at such times 

and at such places as may be determined by the Board or the Chair but shall be held no less than 

once every six (6) months. 

Section 3.08 Special Meetings. Special meetings of the Board may be held at such times 

and at such places as may be determined by the Chair or the President on at least twenty-four (24) 

hours’ notice to each director given by the means specified in Section 3.11 other than by mail or 

on at least three (3) days’ notice if given by mail.  Special meetings shall be called by the Chair or 

the President in like manner and on like notice on the written request of any two (2) or more 

directors, directed to the Chair and stating the business to be brought before the meeting. 

Section 3.09 Telephone Meetings. Board or Board committee meetings may be held by 

means of telephone or video conference or other communications equipment that enables all 
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persons participating in the meeting to hear each other and to be heard.  Participation by a director 

in a meeting pursuant to this Section 3.09 shall constitute presence in person at such meeting. 

Section 3.10 Adjourned Meetings. A majority of the directors present at any meeting of 

the Board, including an adjourned meeting, whether or not a quorum is present, may adjourn and 

reconvene such meeting to another time and place.  At least twenty-four (24) hours’ notice of any 

adjourned meeting of the Board shall be given to each director, whether or not present at the time 

of the adjournment, if such notice shall be given the means specified in Section 3.11 other than by 

mail, or at least three (3) days’ notice if by mail.  Any business may be transacted at an adjourned 

meeting that might have been transacted at the meeting as originally called. 

Section 3.11 Notices. Subject to Section 3.08, Section 3.10 and Section 3.12, whenever 

notice is required to be given to any director by applicable law, the Certificate of Incorporation, or 

these Bylaws, such notice shall be deemed given effectively if given in writing by personal 

delivery, mail, facsimile, email, or by other means of electronic transmission addressed to such 

director at such director’s address as it appears on the Corporation’s records. 

Section 3.12 Waiver of Notice. Whenever notice to directors is required by applicable 

law, the Certificate of Incorporation or these Bylaws, a waiver, in writing signed by, or by 

electronic transmission by, the director entitled to the notice, whether before or after such notice 

is required, shall be deemed equivalent to notice.  Attendance by a director at a meeting shall 

constitute a waiver of notice of such meeting except when the director attends a meeting for the 

express purpose of objecting, at the beginning of the meeting, to the transaction of any business 

on the ground that the meeting was not lawfully called or convened.  Neither the business to be 

transacted at, nor the purpose of, any regular or special Board or committee meeting need be 

specified in any waiver of notice. 

Section 3.13 Organization. At each meeting of the Board, the Chair or, in his or her 

absence, another director selected by the Board shall preside. The Secretary shall act as secretary 

at each meeting of the Board.  If the Secretary is absent from any meeting of the Board, an assistant 

secretary shall perform the duties of secretary at such meeting; and in the absence from any such 

meeting of the Secretary and all assistant secretaries, the person presiding at the meeting may 

appoint any person to act as secretary of the meeting. 

Section 3.14 Quorum of Directors; Voting Power. Except as otherwise permitted by 

the Certificate of Incorporation, these Bylaws, or applicable law, the presence of a no less than 

fifty percent (50%) of the authorized directors shall be necessary and sufficient to constitute a 

quorum for the transaction of business at any meeting of the Board.  Each director shall have one 

(1) vote. 

Section 3.15 Action by Majority Vote. Except as otherwise expressly required by these 

Bylaws, the Certificate of Incorporation, or applicable law, the vote of a majority of the directors 

present at a meeting at which a quorum is present shall be the act of the Board. 

Section 3.16 Action Without Meeting. Except as set forth in the Certificate of 

Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the 

Board or of any committee thereof may be taken without a meeting if all directors or members of 
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such committee, as the case may be, unanimously consent thereto in writing or by electronic 

transmission, and the writings or electronic transmissions are filed with the minutes of proceedings 

of the Board or committee, as applicable, in accordance with applicable law. 

Section 3.17 Committees. 

(a) Committees of the Board. The Board may designate one (1) or more standing or 

special committees for any purpose that the Board deems necessary or desirable.  Each such 

committee shall consist of two (2) or three (3) directors.  The Board may designate one (1) or more 

directors as alternate members of any committee, who may replace any absent or disqualified 

member at any meeting of the committee.  If a member of a committee shall be absent from any 

meeting, or disqualified from voting thereat, the remaining member or members present at the 

meeting and not disqualified from voting, whether or not such member or members constitute a 

quorum, may unanimously appoint another director to act at the meeting in the place of any such 

absent or disqualified member.  Any such committee, to the extent permitted by applicable law, 

shall have and may exercise all the powers and authority of the Board in the management of the 

Corporation’s business and affairs and may authorize the seal of the Corporation to be affixed to 

all papers that may require it to the extent so authorized by the Board.  Unless the Board provides 

otherwise, at all meetings of any such committee, a majority of the then authorized members of 

the committee shall constitute a quorum for the transaction of business, and the vote of a majority 

of the members of the committee present at any meeting at which there is a quorum shall be the 

act of the committee.  Each committee shall keep regular minutes of its meetings.  Unless the 

Board provides otherwise, each committee may make, alter, and repeal rules and procedures for 

the conduct of its business.  In the absence of such rules and procedures each committee shall 

conduct its business in the same manner as the Board conducts its business pursuant to this Article 

III. 

(b) Advisory Committees. The Board may designate one (1) or more advisory 

committees to advise the Board on any matters that the Board deems necessary or desirable. 

Advisory committees shall act in accordance with terms of reference, rules or other procedures as 

may be set by the Board. Membership of advisory committees shall consist of two (2) or more 

persons appointed by the Board and shall not be limited to members of the Board.  

Section 3.18 Director Compensation and Expenses. The directors holding the 

positions described in Sections 3.03(a)(i), (ii), (iii), (iv), and (v) shall not be entitled to receive 

compensation for serving on the Board or any Board committee.  Other directors may receive 

compensation for serving on the Board and any Board committee as determined by the Board.  

Notwithstanding the forgoing, the Board may elect to have the Corporation reimburse directors 
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and committee members for their reasonable expenses incurred in connection with the 

performance of their duties as members of the Board and Board committees.   

ARTICLE IV 

MEMBERS 

Section 4.01 Members.  

(a) Member Qualifications.  To become a member of the Corporation (a 

“Member”), a person must be a Brand Owner, a Marketplace Facilitator, or a person otherwise 

approved for membership by the Board.   “Brand Owner” means (i) a person who is the owner or 

licensee of a trade mark under which products and materials that are subject to recycling and waste 

minimization plans, programs, services or other similar initiatives (“Materials”) are sold, 

otherwise distributed or used in a commercial enterprise, whether the trademark is registered or 

not; or (ii) a person who manufactures, sells, offers for sale, distributes or uses Materials in a 

commercial enterprise.   “Marketplace Facilitator” means (i) a person who contracts with a 

marketplace seller to facilitate the supply of the marketplace seller’s products by (A) owning or 

operating an online consumer facing marketplace or forum in which the marketplace seller’s 

products are listed or advertised for supply, and (B) transmitting or otherwise communicating the 

offer or acceptance between the marketplace seller and a purchaser, and (ii) a person who provides 

for the physical distribution of the marketplace seller’s products to the purchaser, such as by the 

storage, preparation or shipping of the products.   

(b) Application for Membership and Admission as Member. Any Brand 

Owner or Marketplace Facilitator may apply to the Board for membership in the Corporation, 

subject to the rules, policies and procedures adopted under these Bylaws.  Upon compliance with 

such rules, policies and procedures, approval by the Board and payment of the required 

membership fee, a Brand Owner or a Marketplace Facilitator, as applicable, shall become a 

Member.   

(c) Compliance with Bylaws. Every Member shall comply with and be bound 

by these Bylaws. 

Section 4.02 Membership Fee, Special Contributions and Material Fees.   

(a) Membership Fee.  The membership fee, if any, shall be determined, from 

time to time, by the Board.   

(b) Special Contributions.  The Board, with the consent of a majority of the 

Members, may require special contributions from the Members during a calendar year.  If a special 

contribution is approved, a Member may terminate its membership without notice, and if it does 

so will not be obligated to make the special contribution. 

(c) Material Fees. The Board may determine, from time to time by resolution, 

the fees payable by Members in respect of the sale, distribution or use of Materials.  
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(d) Use of Fees. All membership fees, special contributions and material fees 

received by the Corporation shall be used in relation to the furtherance of the Corporation’s 

purposes described in Section 1.01. 

(e) Records and Auditing. Members shall establish and maintain during a 

Member’s membership and for a period of five (5) years following termination of the Member’s 

membership, reasonable records that enables the Corporation or its authorized representatives to 

verify any fees paid or payable to the Corporation by the Member and the Member’s compliance 

with any rules and procedures established by the Corporation from time to time. The Corporation 

or its authorized representatives may, at any time, upon reasonable prior notice to the Member, 

audit, examine, and make copies of such records as necessary to verify any fees paid or payable to 

the Corporation by the Member and the Member’s compliance with any such rules and procedures. 

Section 4.03 Cancellation or Transfer of Membership.   

(a) Termination or Suspension.  The Board may, by resolution, suspend or 

terminate a Member for cause, if: (i) such Member has been given notice of the Board meeting at 

which suspension or expulsion is to be considered, together with a brief statement of the reason or 

reasons for the proposed suspension or expulsion; and (ii) such Member is given an opportunity to 

make representations to the Board at such meeting.  

(b) Resignation.  A Member may resign at any time by written or electronic 

notice to the Board and the President.   

(c) Transfer of Membership.  A Member may not transfer or assign its 

membership interest without the Board’s prior written approval. 

(d) Death and Dissolution. A Member shall be terminated upon: (i) death in 

the case of an individual, or (ii) dissolution in the case of a corporation or other legal entity. 

ARTICLE V 

MEETINGS OF THE MEMBERS 

Section 5.01 Place of Meetings. All meetings of the Members shall be held at such place, 

if any, either in or outside of the State of Delaware, or by means of remote communications, as 

shall be designated by resolutions of the Board and stated in the notice of meeting. 

Section 5.02 Annual Meeting. The annual meeting of the Members for the appointment 

of directors and for the transaction of such other business as may properly come before the meeting 

shall be held at such date, time and place, if any, as shall be determined by the Board and stated in 

the notice of the meeting. 

Section 5.03 Special Meetings. Special meetings of Members for any purpose or 

purposes may be called by resolutions adopted by the Board or the Members holding fifty percent 

(50%) or more of the Members’ membership interests.  The resolutions shall specify the date and 

time and, if applicable, the place of the meeting and the matter or matters to be considered at the 
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meeting.  The only business which may be conducted at a special meeting shall be the matter or 

matters set forth in the resolutions. 

Section 5.04 Adjournments. Any meeting of the Members, annual or special, may be 

adjourned to reconvene at the same or some other place, if any, and notice need not be given of 

any such adjourned meeting if the time, place, if any, thereof and the means of remote 

communication, if any, are announced at the meeting at which the adjournment is taken.  At the 

adjourned meeting, the Members may transact any business which might have been transacted at 

the original meeting.  If the adjournment is for more than thirty (30) days, a notice of the adjourned 

meeting shall be given to each Member of record entitled to vote at the meeting.  If after the 

adjournment a new record date is fixed for Members entitled to vote at the adjourned meeting, the 

Board shall fix a new record date for notice of the adjourned meeting and shall give notice of the 

adjourned meeting to each Member of record entitled to vote at the adjourned meeting as of the 

record date fixed for notice of the adjourned meeting. 

Section 5.05 Notice of Meetings. Notice of Member meetings shall be provided in 

writing or by electronic transmission stating the place, if any, date, hour, record date for 

determining the Members entitled to vote at the meeting (if such date is different from the record 

date for Members entitled to notice of the meeting) and, in the case of a special meeting the purpose 

or purposes for which the meeting has been called. The notice shall be given by the Corporation 

not less than ten (10) days nor more than sixty (60) days before the meeting (unless a different 

time is specified by law) to every Member entitled to vote at the meeting as of the record date for 

determining the Members entitled to notice of the meeting and shall comply in all respects with 

the requirements of Section 232 of the DGCL.    

Section 5.06 List of Members. The Corporation shall prepare a complete list of the 

Members entitled to vote at any meeting of Members (provided, however, that if the record date 

for determining the Members entitled to vote is less than ten (10) days before the date of the 

meeting, the list shall reflect the Members entitled to vote as of the tenth day before the meeting 

date), arranged in alphabetical order, and showing the address of each Member at least ten (10) 

days before any meeting of the Members. Such list shall be open to the examination of any 

Member, for any purpose reasonably connected to the meeting, on a reasonably accessible 

electronic network if the information required to gain access to such list was provided with the 

notice of the meeting or during ordinary business hours, at the principal place of business of the 

Corporation for a period of at least ten (10) days before the meeting. If the meeting is to be held at 

a place, the list shall also be produced and kept at the time and place of the meeting the whole time 

thereof and may be inspected by any Member who is present.  If the meeting is held solely by 

means of remote communication, the list shall also be open for inspection by any Member during 

the whole time of the meeting as provided by applicable law.  Except as provided by applicable 

law, the Corporation’s membership interests ledger shall be the only evidence as to who are the 

Members entitled to examine the membership interests ledger and the list of Members, or to vote 

in person or by proxy at any meeting of Members. 

Section 5.07 Quorum. Except as otherwise required by law, the Certificate of 

Incorporation, or these Bylaws, at each meeting of the Members, the lesser of (i) nine (9) Members 

or (ii) ten percent (10%) of the Members who are in good standing, then entitled to vote and present 

in person or represented by proxy, shall constitute a quorum; provided that quorum shall be at least 
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three (3) of the Members entitled to appoint directors under Sections 3.03(a)(i), (ii), (iii), (iv), and 

(v).  If, however, such quorum is not present or represented at any meeting of the Members, the 

Members entitled to vote thereat, present in person or represented by proxy, shall have power, by 

the affirmative vote of a majority in voting power thereof, to adjourn the meeting in the manner 

provided in Section 5.04 until a quorum shall be present or represented.  A quorum, once 

established, shall not be broken by the subsequent withdrawal of enough votes to leave less than a 

quorum.  At any such adjourned meeting at which there is a quorum, any business may be 

transacted that might have been transacted at the meeting originally called. 

Section 5.08 Conduct of Meetings. The Board may adopt by resolution such rules and 

regulations for the conduct of the meeting of the Members as it shall deem appropriate.  At every 

meeting of the Members, the Chair, or in his or her absence or inability to act, the Secretary, or, in 

his or her absence or inability to act, the person whom the Chair shall appoint, shall act as chair 

of, and preside at, the meeting.  The Secretary or, in his or her absence or inability to act, the person 

whom the chair of the meeting shall appoint secretary of the meeting, shall act as secretary of the 

meeting and keep the minutes thereof.  Except to the extent inconsistent with such rules and 

regulations as adopted by the Board, the chair of any meeting of the Members shall have the right 

and authority to prescribe such rules, regulations, and procedures and to do all such acts as, in the 

judgment of such chair, are appropriate for the proper conduct of the meeting. 

Section 5.09 Voting; Proxies. Except as otherwise required by law, the Certificate of 

Incorporation or these Bylaws, any matter, other than the appointment or election of directors in 

accordance with Section 3.03, brought before any meeting of Members shall be decided by the 

affirmative vote of a majority of the Members present in person or represented by proxy at the 

meeting and entitled to vote on the matter.  Each Member entitled to vote at a meeting of Members 

or to express consent to corporate action in writing without a meeting may authorize another person 

or persons to act for such Member by proxy, but no such proxy shall be voted or acted upon after 

three (3) years from its date, unless the proxy provides for a longer period.  A proxy shall be 

irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest 

sufficient in law to support an irrevocable power.  A Member may revoke any proxy which is not 

irrevocable by attending the meeting and voting in person or by delivering to the Secretary a 

revocation of the proxy or a new proxy bearing a later date. Voting at meetings of Members need 

not be by written ballot. 

Section 5.10 Written Consent of Members Without a Meeting. Any action to be taken 

at any annual or special meeting of Members may be taken without a meeting, without prior notice 

and without a vote, if a consent or consents in writing, setting forth the action to be so taken, shall 

be signed by the Members and voted and shall be delivered (by hand or by certified or registered 

mail, return receipt requested) to the Corporation by delivery to its registered office in the State of 

Delaware, its principal place of business or an officer or agent of the Corporation having custody 

of the book in which proceedings of meetings of Members are recorded.  Every written consent 

shall bear the date of signature of each Member that signs the consent, and no written consent shall 

be effective to take the corporate action referred to therein unless, within sixty (60) days of the 

earliest dated consent delivered in the manner required by this Section 5.10, written consents 

signed by a sufficient number of Members to take action are delivered to the Corporation as 

aforesaid.  Prompt notice of the taking of the corporate action without a meeting by less than 

unanimous written consent shall, to the extent required by applicable law, be given to those 
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Members that have not consented in writing, and that, if the action had been taken at a meeting, 

would have been entitled to notice of the meeting if the record date for notice of such meeting had 

been the date that written consents signed by a sufficient number of Members to take the action 

were delivered to the Corporation. 

Section 5.11 Fixing the Record Date.  

(a) In order that the Corporation may determine the Members entitled to notice 

of or to vote at any meeting of Members, or any adjournment thereof, the Board may fix a record 

date, which record date shall not precede the date upon which the resolution fixing the record date 

is adopted by the Board, and which record date shall not be more than sixty (60) nor less than ten 

(10) days before the date of such meeting.  If the Board so fixes a date, it shall also be the record 

date for determining the Members entitled to vote at such meeting unless the Board determines, at 

the time it fixes such record date, that a later date on or before the date of the meeting shall be the 

date for making such determination.  If no record date is fixed by the Board, the record date for 

determining Members entitled to notice of or to vote at a meeting of Members shall be at the close 

of business on the day next preceding the day on which notice is given, or, if notice is waived, at 

the close of business on the day next preceding the day on which the meeting is held.  A 

determination of Members of record entitled to notice of or to vote at a meeting of Members shall 

apply to any adjournment of the meeting; provided, however, that the Board may fix a new record 

date for the determination of Members entitled to vote at the adjourned meeting and in such case 

shall also fix as the record date for Members entitled to notice of such adjourned meeting the same 

or an earlier date as that fixed for the determination of Members entitled to vote therewith at the 

adjourned meeting. 

(b) In order that the Corporation may determine the Members entitled to 

consent to corporate action in writing without a meeting, the Board may fix a record date, which 

record date shall not precede the date upon which the resolution fixing the record date is adopted 

by the Board, and which record date shall not be more than ten (10) days after the date upon which 

the resolution fixing the record date is adopted by the Board.  If no record date has been fixed by 

the Board, the record date for determining Members entitled to consent to corporate action in 

writing without a meeting: (i) when no prior action by the Board is required by law, the record 

date for such purpose shall be the first date on which a signed written consent setting forth the 

action taken or proposed to be taken is delivered to the Corporation by delivery (by hand, or by 

certified or registered mail, return receipt requested) to its registered office in the State of 

Delaware, its principal place of business, or an officer or agent of the Corporation having custody 

of the book in which proceedings of meetings of Members are recorded, and (ii) if prior action by 

the Board is required by law, the record date for such purpose shall be at the close of business on 

the day on which the Board adopts the resolution taking such prior action. 

Section 5.12 Matters requiring Member Approval. Except as otherwise required by 

law, the Certificate of Incorporation or these Bylaws, the following matters are to be decided by a 

vote of the Members entitled to vote and present in person or represented by proxy at a meeting of 

the Members: 

(a) amendments to these Bylaws in accordance with Section 9.01; 



 

 11 CAN: 51698498.14 

(b) removal of directors in accordance with Section 3.06; 

(c) any matters submitted to a vote of the Members by the Board under Section 

146 of the DGCL; 

(d) the ratification of “defective corporate acts” (as defined in the DGCL) 

requiring ratification of the Members under Section 204 of the DGCL; 

(e) amendments to the Certificate of Incorporation; 

(f) approval of a merger, consolidation or conversion of the Corporation in 

accordance with Chapter 1, Subchapter IX of the DGCL; 

(g) a sale, lease or exchange of all or substantially all the Corporation’s assets 

in accordance with Chapter 1, Subchapter IX of the DGCL; and 

(h) dissolution of the Corporation in accordance Section 276 of the DGCL. 

ARTICLE VI 

OFFICERS 

Section 6.01 Positions and Election. The officers of the Corporation shall be elected by 

the Board and may include, but not be limited to, a Chair, Vice-Chair, a President, a Secretary, and 

a Treasurer.  The Board, in its discretion, may also elect one (1) or more vice presidents, assistant 

treasurers, assistant secretaries, and other officers designated by the Board. Any two (2) or more 

offices may be held by the same person. 

Section 6.02 Term. Each officer of the Corporation shall hold office until such officer’s 

successor is elected and qualified or until such officer’s earlier death, resignation, or removal.  Any 

officer elected or appointed by the Board may be removed by the Board at any time with or without 

cause by the majority vote of the members of the Board then in office.  The removal of an officer 

shall be without prejudice to his or her contract rights, if any.  The election or appointment of an 

officer shall not of itself create contract rights.  Any officer of the Corporation may resign at any 

time by giving written notice of his or her resignation to the president or the secretary.  Any such 

resignation shall take effect at the time specified therein or, if the time when it shall become 

effective shall not be specified therein, immediately upon its receipt.  Except as set forth therein, 

the acceptance of such resignation shall not be necessary to make it effective.  Should any vacancy 

occur among the officers, the position shall be filled for the unexpired portion of the term by 

appointment made by the Board.  

Section 6.03 The Chair.  The Chair or any other person authorized by the Board shall 

preside at all Board and Member meetings and shall have the general powers and duties usually 

vested in the office of a corporation’s chair. 

Section 6.04 The President. The President or any other person authorized by the Board 

shall have general supervision over the business of the Corporation and other duties incident to the 
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office of president, and any other duties as may be assigned to the President by the Board and 

subject to the control of the Board in each case.  

Section 6.05 The Secretary. The Secretary or any other person authorized by the Board 

shall attend all sessions of the Board, and all meetings of the Members, and record all votes and 

the minutes of all proceedings in a book to be kept for that purpose and shall perform like duties 

for committees when required.  He or she shall give, or cause to be given, notice of all meetings 

of the Members and meetings of the Board, and shall perform such other duties as may be 

prescribed by the Board or the President.  The Secretary shall keep in safe custody the seal of the 

Corporation and shall have the authority to affix the seal to all documents requiring it and attest to 

the same.  

Section 6.06 The Treasurer. The Treasurer or any other person authorized by the Board 

shall have the custody of the corporate funds and securities, except as otherwise provided by the 

Board, and shall keep full and accurate accounts of receipts and disbursements in books belonging 

to the Corporation and shall deposit all moneys and other valuable effects in the name and to the 

credit of the Corporation in such depositories as may be designated by the Board.  The Treasurer 

shall disburse the funds of the Corporation as may be ordered by the Board, taking proper vouchers 

for such disbursements, and shall render to the President and the directors, at the regular meetings 

of the Board, or whenever they may require it, an account of all his or her transactions as Treasurer 

and of the Corporation’s financial condition.  

Section 6.07 Duties of Officers May Be Delegated. In case any officer is absent, or for 

any other reason that the Board may deem sufficient, the Board or any other person authorized by 

the Board may delegate in writing for the time being the powers or duties of such officer to any 

other officer.  The Board or any other person authorized by the Board, as applicable, shall promptly 

deliver a copy of such written delegation to the Secretary or any other person authorized by the 

Board for the Corporation’s records. 

Section 6.08 Representation of Interests of Other Entities. The Chair, the President, 

the Secretary or any other person authorized by the Board are authorized to vote, represent, and 

exercise on behalf of the Corporation all rights incident to all shares, equity, or voting interests of 

any other corporation, limited liability company, or other similar entity, standing in the name of 

the Corporation.  The authority granted herein may be exercised either by such person directly or 

by any other person authorized to do so by proxy or power of attorney duly executed by the person 

having such authority. 

Section 6.09 Chief Executive Officer and Employee Compensation. Subject to any 

policies established by the Board from time to time, compensation of the Corporation’s chief 

executive officer shall be determined by the Board. Compensation for the Corporation’s employees 

shall be in accordance with the Annual Budget adopted by the Board under Section 8.02.  

ARTICLE VII  

INDEMNIFICATION AND INSURANCE 

 

Section 7.01 The Corporation shall have the power to indemnify, to the extent permitted 

by the DGCL, any person who was or is a party or is threatened to be made a party to any 
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threatened, pending or completed action, suit or proceeding, whether civil, criminal, 

administrative, or investigative (a “Proceeding”) by reason of the fact that he or she is or was a 

director, officer, employee, or agent of the Corporation, or is or was serving at the Corporation’s 

request as a director, officer, employee, or agent of another corporation, partnership, joint venture, 

trust, or other enterprise, including service with respect to employee benefit plans, against 

expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and 

reasonably incurred by such person in connection with any such Proceeding, and to advance 

expenses for any Proceeding to the extent permitted by the DGCL. The Corporation shall have the 

power to enter into indemnification agreements in furtherance of the general powers granted 

hereunder.  A right to indemnification or to advancement of expenses arising under a provision of 

the Certificate of Incorporation or these Bylaws shall not be eliminated or impaired by an 

amendment to the Certificate of Incorporation or these Bylaws after the occurrence of the act or 

omission that is the subject of the civil, criminal, administrative or investigative action, suit, or 

proceeding for which indemnification or advancement of expenses is sought, unless the provision 

in effect at the time of such act or omission explicitly authorizes such elimination or impairment 

after such action or omission has occurred. 

Section 7.02 Insurance. The Corporation shall purchase and maintain insurance on 

behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is 

or was serving at the request of the Corporation as a director, officer, employee or agent of another 

corporation, partnership, joint venture, trust or other enterprise against any liability asserted against 

him or her and incurred by him or her in any such capacity, or arising out of his or her status as 

such, whether or not the Corporation would have the power to indemnify him or her against such 

liability under the provisions of the DGCL; provided such insurance is available on reasonable 

terms. 

ARTICLE VIII 

GENERAL PROVISIONS 

Section 8.01 Dissolution.  The Corporation shall be dissolved upon the election of (i) 

three quarters or more of the directors and (ii) three quarters or more of the Members. 

Section 8.02 Annual Budget.  Prior to the commencement of each calendar year, the 

Board shall adopt an annual budget for the Corporation for such year (the “Annual Budget”), and 

throughout the calendar year that an Annual Budget covers, the Board shall review the Annual 

Budget and make such modifications to it on such a basis as the Board deems appropriate or 

necessary.   

Section 8.03 Information Rights.  The Corporation shall deliver to the Members, as 

soon as practicable, but in any event within one hundred fifty (150) days after the end of each 

fiscal year of the Corporation, (i) a balance sheet as of the end of such year, and (ii) statements of 

income and of cash flows for such year, audited and certified by the Corporation’s independent 
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public accountants.  

Section 8.04 Seal. The seal of the Corporation shall be in such form as shall be approved 

by the Board.  The seal may be used by causing it or a facsimile thereof to be impressed, affixed, 

or reproduced or otherwise, as may be prescribed by law, or custom, or by the Board. 

Section 8.05 Fiscal Year. The fiscal year of the Corporation shall begin on January 1 

and end on December 31 of each year. 

Section 8.06 Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for the 

payment of money of the Corporation shall be signed, endorsed, or accepted in the name of the 

Corporation by such officers or persons designated by the Board, or by an officer or officers 

authorized by the Board to make such designation. 

Section 8.07 Conflict with Applicable Law or the Certificate of Incorporation. These 

Bylaws are adopted subject to any applicable law and the Certificate of Incorporation.  If these 

Bylaws conflict with any applicable law or the Certificate of Incorporation, then the provisions of 

applicable law or the Certificate of Incorporation shall control.  

Section 8.08 Compliance with Antitrust Laws.  Members may be direct competitors in 

certain lines of business and therefore it is imperative that they and their representatives act in a 

manner that does not violate any state, federal or international antitrust laws and regulations.  

Consequently, Members are prohibited from any agreement or discussion directed at entering into 

any agreement on costs, prices, quantity or quality of production levels, methods or channels of 

distribution, markets, customers or any other topic that may be construed as a violation of 

applicable antitrust laws and regulations.  Therefore, each Member shall counsel its representatives 

on the importance of limiting the scope of their discussions to the topics that relate to the 

Corporation’s purpose, whether or not they take place during formal meetings, informal gatherings 

or otherwise. 

Section 8.09 Electronic Notice. Notice given by electronic transmission shall be deemed 

given: (a) if by facsimile telecommunication, when directed to a facsimile telecommunication 

number at which the Member or director has consented to receive notice; (b) if by electronic mail, 

when directed to an electronic mail address at which the Member or director has consented to 

receive notice; (c) if by posting on an electronic network together with separate notice to the 

Member or director of such specific posting, upon the later of (1) such posting and (2) the giving 

of such separate notice; and (d) if by any other form of electronic transmission, when directed to 

the Member or director. 

ARTICLE IX 

AMENDMENTS 

Section 9.01 Amendments. These Bylaws may be amended, altered, terminated, 

repealed, or waived by the affirmative vote of seventy-five percent (75%) or more of the Members.  

* * * 
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CERTIFICATE OF ADOPTION OF BYLAWS 
OF 

LUBRICANTS PACKAGING MANAGEMENT ASSOCIATION  
 

 The undersigned certifies that he or she is the duly elected, qualified, and acting secretary 
of Lubricants Packaging Management Association, a Delaware nonprofit nonstock corporation 
(the “Corporation”), and that the Bylaws were adopted as the Corporation’s bylaws on the date 
first set forth above.  
 
 
   
[Name], Secretary 

 

 

 

 
 


	BYLAWS OF
	LUBRICANTS PACKAGING MANAGEMENT ASSOCIATION
	Adopted: June 25, 2024
	ARTICLE I  PURPOSE
	Section 1.01 Lubricants Packaging Management Association ‎ is a nonprofit nonstock corporation (the “Corporation”) whose purpose is to (i) support compliance, including gathering data and assessing general market conditions, with U.S. extended produce...

	ARTICLE II  Offices
	Section 2.01 Offices. The address of the Corporation’s registered office in the State of Delaware shall be set forth in the Corporation’s Certificate of Incorporation, as amended (the “Certificate of Incorporation”).  The Corporation’s business addres...
	Section 2.02 Books and Records. Any records received, stored, or administered by or on behalf of the Corporation in the regular course of its business, including its membership interests ledger, books of account, and minute books, will be securely mai...

	ARTICLE III  DIRECTORS
	Section 3.01 General Powers. The Corporation’s business and affairs shall be managed by or under the direction of the Board.  The Board may adopt such rules and procedures, not inconsistent with the Certificate of Incorporation, these Bylaws, or appli...
	Section 3.02 Number; Director Qualifications; Term of Office.
	(a) Number. The authorized number of directors shall be no fewer than five (5) or more than nine (9). The number of directors may be fixed within the limits specified in this ‎Section 3.02 by the affirmative vote of a majority of the Members.  No redu...
	(b) Director Qualifications. To qualify to serve as a director, an individual must (i) be at least eighteen (18) years of age, (ii) not have been declared incapable by a court in the United States or elsewhere and (iii) not be an undischarged bankrupt.
	(c) Term of Office. The term of each director shall be one (1) year. Directors may stand for re-appointment, as applicable, to ‎the Board after their term ‎expires. ‎Each director shall hold office until a successor is duly appointed and qualified or ...

	Section 3.03 Appointment or Election of Directors.
	(a) Member Appointed Directors.  Except as otherwise required by law, the Certificate of Incorporation or these Bylaws, directors shall be appointed at the annual meeting of the Members by the following parties for so long as they are Members:
	(i) One (1) director appointed by ExxonMobil Oil Corporation;
	(ii) One (1) director appointed by Pennzoil-Quaker State d/b/a SOPUS Products;
	(iii) One (1) director appointed by Chevron U.S.A. Inc.;
	(iv) One (1) director appointed by BP Lubricants USA, Inc.; and
	(v) One (1) director appointed by VGP Holdings LLC.
	(b) Member Elected Directors.  If the authorized number of directors is greater than the number of directors subject to appointment by individual Members as set forth in this Section 3.03, such directors shall be elected by a plurality of the votes ca...

	Section 3.04 Newly Created Directorships and Vacancies. Any newly created directorship resulting from an increase in the authorized number of directors and any vacancy occurring in the Board may be filled by appointments to be made by the then-existin...
	Section 3.05 Resignation. Any director may resign at any time by notice given in writing, or by electronic transmission to the Board and the President. Such resignation shall take effect at the date of receipt of such notice by the President or at suc...
	Section 3.06 Removal. Except as prohibited by applicable law or as otherwise provided in the Certificate of Incorporation, the Members may remove any director from office at any time, with or without cause, by the affirmative vote of a majority of the...
	Section 3.07 Regular Meetings. Regular meetings of the Board may be held on not less than ten (10) days nor more than sixty (60) days prior written notice to the directors at such times and at such places as may be determined by the Board or the Chair...
	Section 3.08 Special Meetings. Special meetings of the Board may be held at such times and at such places as may be determined by the Chair or the President on at least twenty-four (24) hours’ notice to each director given by the means specified in ‎S...
	Section 3.09 Telephone Meetings. Board or Board committee meetings may be held by means of telephone or video conference or other communications equipment that enables all persons participating in the meeting to hear each other and to be heard.  Parti...
	Section 3.10 Adjourned Meetings. A majority of the directors present at any meeting of the Board, including an adjourned meeting, whether or not a quorum is present, may adjourn and reconvene such meeting to another time and place.  At least twenty-fo...
	Section 3.11 Notices. Subject to ‎Section 3.08, ‎Section 3.10 and ‎Section 3.12, whenever notice is required to be given to any director by applicable law, the Certificate of Incorporation, or these Bylaws, such notice shall be deemed given effectivel...
	Section 3.12 Waiver of Notice. Whenever notice to directors is required by applicable law, the Certificate of Incorporation or these Bylaws, a waiver, in writing signed by, or by electronic transmission by, the director entitled to the notice, whether...
	Section 3.13 Organization. At each meeting of the Board, the Chair or, in his or her absence, another director selected by the Board shall preside. The Secretary shall act as secretary at each meeting of the Board.  If the Secretary is absent from any...
	Section 3.14 Quorum of Directors; Voting Power. Except as otherwise permitted by the Certificate of Incorporation, these Bylaws, or applicable law, the presence of a no less than fifty percent (50%) of the authorized directors shall be necessary and s...
	Section 3.15 Action by Majority Vote. Except as otherwise expressly required by these Bylaws, the Certificate of Incorporation, or applicable law, the vote of a majority of the directors present at a meeting at which a quorum is present shall be the a...
	Section 3.16 Action Without Meeting. Except as set forth in the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken without a meeting if all di...
	Section 3.17 Committees.
	(a) Committees of the Board. The Board may designate one (1) or more standing or special committees for any purpose that the Board deems necessary or desirable.  Each such committee shall consist of two (2) or three (3) directors.  The Board may desig...
	(b) Advisory Committees. The Board may designate one (1) or more advisory committees to advise the Board on any matters ‎that the Board deems necessary or desirable. Advisory committees shall act in accordance with terms of reference, rules or other p...

	Section 3.18 Director Compensation and Expenses. The directors holding the positions described in Sections 3.03(a)‎(i), ‎(ii), ‎(iii), ‎(iv), and ‎(v) shall not be entitled to receive compensation for serving on the Board or any Board committee.  Othe...

	ARTICLE IV  MEMBERS
	Section 4.01 Members.
	(a) Member Qualifications.  To become a member of the Corporation (a “Member”), a person must be a Brand Owner, a Marketplace Facilitator, or a person otherwise approved for membership by the Board.   “Brand Owner” means (i) a person who is the owner ...
	(b) Application for Membership and Admission as Member. Any Brand Owner or Marketplace Facilitator may apply to the Board for membership in the Corporation, subject to the rules, policies and procedures adopted under these Bylaws.  Upon compliance wit...
	(c) ‎Compliance with Bylaws. Every Member shall comply with and be bound by ‎these Bylaws.‎

	Section 4.02 Membership Fee, Special Contributions and Material Fees.
	(a) Membership Fee.  The membership fee, if any, shall be determined, from time to time, by the Board.
	(b) Special Contributions.  The Board, with the consent of a majority of the Members, may require special contributions from the Members during a calendar year.  If a special contribution is approved, a Member may terminate its membership without noti...
	(c) Material Fees. The Board may determine, from time to time by resolution, the fees payable by Members in respect of the sale, distribution or use of Materials.
	(d) Use of Fees. All membership fees, special contributions and material fees received by the Corporation shall be used in relation to the furtherance of the Corporation’s purposes described in ‎Section 1.01.
	(e) ‎Records and Auditing. Members shall establish and maintain during a Member’s membership ‎and for a period of five (5) years ‎following termination of the Member’s membership, reasonable records ‎that enables the Corporation or its ‎authorized rep...

	Section 4.03 Cancellation or Transfer of Membership.
	(a) Termination or Suspension.  The Board may, by resolution, suspend or terminate a Member for cause, if: (i) such Member has been given notice of the Board meeting at which suspension or expulsion is to be considered, together with a brief statement...
	(b) Resignation.  A Member may resign at any time by written or electronic notice to the Board and the President.
	(c) Transfer of Membership.  A Member may not transfer or assign its membership interest without the Board’s prior written approval.
	(d) Death and Dissolution. A Member shall be terminated upon: (i) death in the ‎case of an individual, or (ii) dissolution in the case of a corporation or other ‎legal entity.‎


	ARTICLE V  Meetings of the Members
	Section 5.01 Place of Meetings. All meetings of the Members shall be held at such place, if any, either in or outside of the State of Delaware, or by means of remote communications, as shall be designated by resolutions of the Board and stated in the ...
	Section 5.02 Annual Meeting. The annual meeting of the Members for the appointment of directors and for the transaction of such other business as may properly come before the meeting shall be held at such date, time and place, if any, as shall be dete...
	Section 5.03 Special Meetings. Special meetings of Members for any purpose or purposes may be called by resolutions adopted by the Board or the Members holding fifty percent (50%) or more of the Members’ membership interests.  The resolutions shall sp...
	Section 5.04 Adjournments. Any meeting of the Members, annual or special, may be adjourned to reconvene at the same or some other place, if any, and notice need not be given of any such adjourned meeting if the time, place, if any, thereof and the mea...
	Section 5.05 Notice of Meetings. Notice of Member meetings shall be provided in writing or by electronic transmission stating the place, if any, date, hour, record date for determining the Members entitled to vote at the meeting (if such date is diffe...
	Section 5.06 List of Members. The Corporation shall prepare a complete list of the Members entitled to vote at any meeting of Members (provided, however, that if the record date for determining the Members entitled to vote is less than ten (10) days b...
	Section 5.07 Quorum. Except as otherwise required by law, the Certificate of Incorporation, or these Bylaws, at each meeting of the Members, the lesser of (i) nine (9) Members or (ii) ten percent (10%) of the Members who are in good standing, then ent...
	Section 5.08 Conduct of Meetings. The Board may adopt by resolution such rules and regulations for the conduct of the meeting of the Members as it shall deem appropriate.  At every meeting of the Members, the Chair, or in his or her absence or inabili...
	Section 5.09 Voting; Proxies. Except as otherwise required by law, the Certificate of Incorporation or these Bylaws, any matter, other than the appointment or election of directors in accordance with ‎Section 3.03, brought before any meeting of Member...
	Section 5.10 Written Consent of Members Without a Meeting. Any action to be taken at any annual or special meeting of Members may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth t...
	Section 5.11 Fixing the Record Date.
	(a) In order that the Corporation may determine the Members entitled to notice of or to vote at any meeting of Members, or any adjournment thereof, the Board may fix a record date, which record date shall not precede the date upon which the resolution...
	(b) In order that the Corporation may determine the Members entitled to consent to corporate action in writing without a meeting, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record...

	Section 5.12 Matters requiring Member Approval. Except as otherwise required by law, the Certificate of Incorporation or these Bylaws, the following matters are to be decided by a vote of the Members entitled to vote and present in person or represent...
	(a) amendments to these Bylaws in accordance with ‎Section 9.01;
	(b) removal of directors in accordance with ‎Section 3.06;
	(c) any matters submitted to a vote of the Members by the Board under Section 146 of the DGCL;
	(d) the ratification of “defective corporate acts” (as defined in the DGCL) requiring ratification of the Members under Section 204 of the DGCL;
	(e) amendments to the Certificate of Incorporation;
	(f) approval of a merger, consolidation or conversion of the Corporation in accordance with Chapter 1, Subchapter IX of the DGCL;
	(g) a sale, lease or exchange of all or substantially all the Corporation’s assets in accordance with Chapter 1, Subchapter IX of the DGCL; and
	(h) dissolution of the Corporation in accordance Section 276 of the DGCL.


	ARTICLE VI  Officers
	Section 6.01 Positions and Election. The officers of the Corporation shall be elected by the Board and may include, but not be limited to, a Chair, Vice-Chair, a President, a Secretary, and a Treasurer.  The Board, in its discretion, may also elect on...
	Section 6.02 Term. Each officer of the Corporation shall hold office until such officer’s successor is elected and qualified or until such officer’s earlier death, resignation, or removal.  Any officer elected or appointed by the Board may be removed ...
	Section 6.03 The Chair.  The Chair or any other person authorized by the Board shall preside at all Board and Member meetings and shall have the general powers and duties usually vested in the office of a corporation’s chair.
	Section 6.04 The President. The President or any other person authorized by the Board shall have general supervision over the business of the Corporation and other duties incident to the office of president, and any other duties as may be assigned to ...
	Section 6.05 The Secretary. The Secretary or any other person authorized by the Board shall attend all sessions of the Board, and all meetings of the Members, and record all votes and the minutes of all proceedings in a book to be kept for that purpos...
	Section 6.06 The Treasurer. The Treasurer or any other person authorized by the Board shall have the custody of the corporate funds and securities, except as otherwise provided by the Board, and shall keep full and accurate accounts of receipts and di...
	Section 6.07 Duties of Officers May Be Delegated. In case any officer is absent, or for any other reason that the Board may deem sufficient, the Board or any other person authorized by the Board may delegate in writing for the time being the powers or...
	Section 6.08 Representation of Interests of Other Entities. The Chair, the President, the Secretary or any other person authorized by the Board are authorized to vote, represent, and exercise on behalf of the Corporation all rights incident to all sha...
	Section 6.09 Chief Executive Officer and Employee Compensation. Subject to any policies established by the Board from time to time, compensation of the Corporation’s chief executive officer shall be determined by the Board. Compensation for the Corpor...

	ARTICLE VII
	INDEMNIFICATION AND INSURANCE
	Section 7.01 The Corporation shall have the power to indemnify, to the extent permitted by the DGCL, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil...
	Section 7.02 Insurance. The Corporation shall purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, office...

	ARTICLE VIII  General Provisions
	Section 8.01 Dissolution.  The Corporation shall be dissolved upon the election of (i) three quarters or more of the directors and (ii) three quarters or more of the Members.
	Section 8.02 Annual Budget.  Prior to the commencement of each calendar year, the Board shall adopt an annual budget for the Corporation for such year (the “Annual Budget”), and throughout the calendar year that an Annual Budget covers, the Board shal...
	Section 8.03 Information Rights.  The Corporation shall deliver to the Members, as soon as practicable, but in any event within one hundred fifty (150) days after the end of each fiscal year of the Corporation, (i) a balance sheet as of the end of suc...
	Section 8.04 Seal. The seal of the Corporation shall be in such form as shall be approved by the Board.  The seal may be used by causing it or a facsimile thereof to be impressed, affixed, or reproduced or otherwise, as may be prescribed by law, or cu...
	Section 8.05 Fiscal Year. The fiscal year of the Corporation shall begin on January 1 and end on December 31 of each year.
	Section 8.06 Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for the payment of money of the Corporation shall be signed, endorsed, or accepted in the name of the Corporation by such officers or persons designated by the Board, o...
	Section 8.07 Conflict with Applicable Law or the Certificate of Incorporation. These Bylaws are adopted subject to any applicable law and the Certificate of Incorporation.  If these Bylaws conflict with any applicable law or the Certificate of Incorpo...
	Section 8.08 Compliance with Antitrust Laws.  Members may be direct competitors in certain lines of business and therefore it is imperative that they and their representatives act in a manner that does not violate any state, federal or international a...
	Section 8.09 Electronic Notice. Notice given by electronic transmission shall be deemed given: (a) if by facsimile telecommunication, when directed to a facsimile telecommunication number at which the Member or director has consented to receive notice...

	ARTICLE IX  Amendments
	Section 9.01 Amendments. These Bylaws may be amended, altered, terminated, repealed, or waived by the affirmative vote of seventy-five percent (75%) or more of the Members.

	* * *

