June 2007

BYLAWS
OF
NORTH AMERICAN LAMINATE FLOORING ASSOCIATION

ARTICLE |
NAME

The name of this non-profit corporation is NORTNERICAN LAMINATE FLOORING
ASSOCIATION It is hereinafter referred to in these BylawsresAssociation.

ARTICLE 11
MEMBERS

1. ClassesThere shall be three classes of membership:

@) Reqular membersA business incorporated in and operating in iNort

America that is a manufacturer, marketer, or imgyast laminate flooring for sales in North
America shall be eligible to be a regular membehefAssociation. Regular membership does not
include retailers, buying groups, retail coopeesijvetail marketing groups, or wholesale
distributors.

(b) Category 1 Associate membesmny corporation, partnership, or
proprietorship, organized and operating in Northeficathat is regularly engaged in the business
of selling goods to businesses that are eligibleet&®egular members of the Association shall be
eligible to be a Category 1 Associate member oftssociation. Businesses that are also eligible
to be Regular members shall not be eligible to g@ifCategory 1 Associate members.

(c) Category 2 Associate membe#mny corporation, partnership or

proprietorship, organized and operating in Northehioa that is regularly engaged in the business
of providing services to businesses that are dédigdobe Regular members or Category 1 Associate
members of the Association shall be eligible talégategory 2 Associate member of the
Association. Businesses that are also eligibket®egular members shall not be eligible to join as
Category 2 Associate members.



(c) Honorary membersAny individual who has rendered distinguishedise

to the industry or the Association shall be eligitd be elected an honorary member of the
Association by the Board of Directors.

2. Voting rights Each Regular member of the Association may dasggup to two
(2) persons to be its representatives in Assoaatiatters. Each such representative shall have one
vote in all matters to be voted on by the membAssociate and honorary members shall have no
voting rights.

3. Other rights and privilegeAll members shall receive Association publicasip

shall have the privilege of attending the Assoecrdi meetings, and shall enjoy such other rights
and privileges not inconsistent with these Bylas/gh@ Board of Directors may from time to time

confer.

4, Applications Any business desiring to become a regular amcéate member of the
Association shall apply to do so, on forms to bgraped and supplied by the Board of Directors
for that purpose. Applications must be accompabyetthe dues required for the first year of
membership, as established by the Board of Directoder the authority of section 5 of this
Article.

5. Dues The Board of Directors shall establish, and efa@nge from time to time,
the amounts of dues required to be paid by RegnldAssociate members, respectively. No
business shall be permitted to become or remaiaralyar of the Association without paying the
required dues. Members whose dues are more thaty(®0) days in arrears shall be suspended
pending payment. Members whose dues are not péadethe end of the year for which they were

due shall be terminated as members.

6. Meetings
@) Annual meeting There shall be an annual meeting of the memipeosithe

Association, to be held at a time and place to déterchined by the Board of Directors, for the

election of directors and such other business ggonogerly come before the meeting.



(b) Special meetingsA special meeting of the members shall be hptthuthe

call of the Board of Directors or a majority of thieembers, at the time and place stated in the call.
If no place is stated, the meeting shall be hetdeaAssociation's principal office.

(c) Notice The Secretary (or other person or persons gahie meeting) of the
Association shall notify all members of the Asstioia of the annual meeting and any special
meetings by first-class mail, sent to each membéisaaddress in the records of the Association
not more than fifty (50) days nor less than fift€gB) days before the date of the meeting. In the
case of a special meeting, the notice shall skegetirpose or purposes for which the meeting is

called.

7. Termination of membership

(@) General rule Membership in the Association shall terminaterughe
resignation of a member, upon its termination #olufe to pay dues, or upon its expulsion from
membership for violation of the Bylaws or commissif any act injurious to the reputation and
standing of the industry or the Association.

(b) Expulsion No member shall be expelled, except upon written
recommendation by the Board of Directors afterarihg at which the member whose expulsion is
being recommended was given an opportunity to laedhi@ its own defense. Expulsion shall be
upon a two-thirds vote of the regular members ef Association present and voting at a duly
constituted meeting held not less than thirty (3dys after the mailing of the directors'
recommendation at which the member whose exputshati receive an opportunity to be heard in
its own defense.

(c) Forfeiture Upon resignation or expulsion from the Assoomtiany and all
rights and privileges of membership, and any istera the property or other assets of the
Association, shall be forfeited.

(d) Liability for dues Resignation, suspension, or expulsion from meshije

shall not relieve the business from liability fanyaunpaid dues or other duly assessed fees or
charges. Similarly, no refunds shall be given fod aesignation, expulsion of forfeiture to the

company.



ARTICLE 111
BOARD OF DIRECTORS

1. General PowersThe property, affairs, and business of the Aission shall be

managed and controlled by its Board of Directdrse Board of Directors may by general
resolution delegate to officers of the Associaaod to committees such powers as provided for in

these Bylaws.

2. Number Each regular member shall appoint no more twvan(2) individuals to

represent it on the Board of Directors.

3. Terms The initial Directors shall serve a two-yeamesr until their successors are
appointed. After the initial two-year term, Direrg shall be appointed for one (1) year terms.

Directors may succeed themselves in office.

4. Resignation Any Director may resign at any time by givingtéen notice to the
President. Such resignation shall take effedtatime specified therein, or, if no time is spedf

at the time of acceptance thereof as determinékeblPresident or Board of Directors.

5. Removal The vote of a majority of the number of the Dices established by these
Bylaws shall be required to remove a Director fraffice prior to the expiration of the term for

which that Director has been appointed.

6. Vacancies Vacancies among the Directors, whether causeddiynation, death,
removal, or expiration of a term, may be filledtbg regular member whose Director has caused

the vacancy.

7. Meetings
(a) The Board of Directors shall provide by resioh the time and place, whether

within or without the District of Columbia, for tHelding of the annual meeting of the Board, and

any other regular meetings of the Board.



(b) Special meetings of the Board of Directory tm@ called by the President, or by
a majority of the voting Directors then in offiegho may fix any place, whether within or without

the District of Columbia, as the place for holdary special meeting.

8. Notice Notice of any special meeting of the Board afbiors shall be given at
least seven (7) days previous thereto by writtdit@alelivered personally or sent by mail or
facsimile to each Director at his address as shoxthe records of the Association. If mailed, such
notice shall be deemed to be delivered when degabsitthe United States or Canadian mail in a
sealed envelope so addressed, with postage thereaid. If notice be given by facsimile, such
notice shall be deemed to be delivered when tratesini Any Director may waive notice of any
meeting. The attendance of a Director at any mgethall constitute a waiver of notice of such
meeting, except where a director attends a mefgirthe express purpose of objecting to the
transaction of any business because the meetimaj lawfully called or convened. Neither the
business to be transacted at, nor the purposeayfegular or special meeting of the Board of
Directors need be specified in the notice or wabfarotice of such meeting, unless specifically

required by law or by these Bylaws.

9. Quorum The presence in person of a majority of the BadmDirectors shall
constitute a quorum for the transaction of busia¢ssy meeting of the Board; but if less than a
majority of the Directors are present in persosead meeting, a majority of the Directors present

may adjourn the meeting from time to time withautlier notice.

10. Manner of Acting The act of a majority of the Directors presedra meeting at

which a quorum is present shall be the act of & of Directors, unless the act of a greater
number is required by law or by these Bylaws. @oes may attend a meeting by telephonic or

similar equipment by means of which all personsi@pating in the meeting can hear each other.

11. Informal Action Any action required by law to be taken at a ingeaf Directors,

or any action that may be taken at a meeting cgddars, may be taken without a meeting if a

consent in writing, setting forth the action soatakshall be signed by all of the Directors.



12. CompensationDirectors shall not receive any stated salddetheir services as
such, but by resolution of the Board of Directofsxad sum and expenses of attendance may be
allowed for attendance at each regular or speaetimy of the Board; however, nothing herein
contained shall be construed to preclude any [irdadm serving the Association in any other

capacity and receiving reasonable compensatioaftirer

ARTICLE IV
OFFICERS

1. Officers The officers of the Association shall be a Riesi, a First Vice President,
a Vice President, a Secretary, a Chief Financiat€f and such other officers as may be elected in
accordance with other provisions of this Articlehe Board of Directors may elect such other
officers or agents, including a Chairman of ther8aand an Executive Director, one or more
Assistant Secretaries, and one or more Assistaaslirers, as it shall deem desirable, and such
officers shall have the authority and perform theas$ prescribed from time to time by the Board of
Directors. Any two or more offices may be heldtty same person, except the offices of President
and Secretary.

2. Selection The officers of the Association shall be ele@rdually by the Board of
Directors at the annual meeting of the Boardhéefélection of these officers shall not be held at
such meeting, such election shall be held as swrdfter as convenient. New offices may be
created and filled at any meeting of the Board ioé®ors. Each officer shall hold office until his

successor shall have been duly elected and shallcaalified.

3. Removal Any officer, except the President, elected quoapted by the Board of
Directors may be removed by the Board whenevesijudgment the best interests of the
Association would be served thereby, but such redrshall be without prejudice to the contract
rights, if any, of the officer so removed. Thedtlent shall be removed only upon a two-thirds

vote of the Directors.



4. Vacancy A vacancy in any office because of death, regign, removal,
disqualification, or otherwise, may be filled by tBoard of Directors for the unexpired portion of

the term.

5. President The President shall be the principal executffieay of the Association
and shall exercise general supervision over tlarafbf the Association, its officers, and persdnne
consistent with policies established by the Bodrdicectors. The President may sign any deeds,
mortgages, bonds, contracts, or other instrumeRrtgpt in cases where the signing and execution
thereof shall be expressly delegated by the Baaddrectors or by these Bylaws or by statute to
some other officer or agent of the Association; iangeneral shall perform all duties incident te th
office of the President and such other duties asbagrescribed by the Board of Directors. The
President may authorize and approve expenditucttsaste such other steps he or she shall deem
necessary to advance the purposes of the Assagiptiavided such steps do not exceed the scope

of authority granted him by the Board of Directors.

6. First Vice PresidentThe First Vice President shall perform suchebusis may be

assigned by the President or the Board of Directors

7. Vice PresidentThe Vice President shall perform such dutiemag be assigned by

the President or the Board of Directors.

8. Chief Financial Officer The Chief Financial Officer shall have chargd anstody
of and be responsible for all funds and securdfdbe Association; receive and give receipts for
monies due and payable to the Association fromsanyce whatsoever and deposit all such monies
in the name of the Association in such banks, ttostpanies, or other depositories as shall be
selected in accordance with the provisions of Agtidl of these Bylaws; and in general perform
all the duties incident to the office of Chief Fna#al Officer and such other duties as from time to
time may be assigned by the President or by thedBufeDirectors. The Chief Financial Officer
shall be responsible, with the assistance of thee@ Counsel, for the administration and
oversight of the Association's financial recordgjation of an annual audit, compliance with

statutory reporting requirements, tax returns,targpayments. If required by the Board of



Directors, the Chief Financial Officer shall givé@nd for the faithful discharge of his or her dati

in such sum and with such surety or sureties aBtlaed of Directors shall determine.

0. Secretary The Secretary shall keep the minutes of theingebdf the Board of
Directors and shall oversee the keeping, preparadiad filing of all other records required by law
or by the policies of the Board; be custodian ef¢brporate records and of the seal of the
Association and see that the seal of the Assonigtiaffixed to all documents, the execution of
which on behalf of the Association under its sealuly authorized in accordance with the
provisions of these Bylaws; keep a register ofpib&t office address of each Director which shall
be furnished to the Secretary by such Director;iamgneral perform all duties incident to the
office of Secretary and such other duties as fiom to time may be assigned by the President or

by the Board of Directors.

10. Assistant Treasurers and Secretaridse Assistant Treasurers and Assistant

Secretaries, in general, shall perform such daseshall be assigned to them by the Chief Financial
Officer or the Secretary or by the President oiBbard of Directors. If required by the Board of
Directors, the Assistant Treasurers shall give bdadthe faithful discharge of their duties inlsuc

sums and with such sureties as the Board of Direstwall determine.

11. Paid Officers The Board of Directors may appoint one or mad pfficers,
including an Executive Director. If an Executivedator is appointed, he shall be responsible for
carrying out policy as set by the Board of Direstdor conducting the daily affairs of the
Association and for the employment of all othedp&ssociation personnel. The Executive

Director, by virtue of his position, shall be ansi$ant Secretary of the Association.

ARTICLEV
COMMITTEES

1. Authority The Board of Directors, by resolution adopteclmajority of the

Directors in office, may designate and appoint@neore committees.



2. Technical CommitteeThere shall be a Technical Committee respongbline

development and maintenance of standards for ldenfluring. Each regular member may
appoint no more than two (2) individuals to représeon the Technical Committee. The officers
of the Technical Committee shall be a Chairpersahtao (2) Technical Executives which are
appointed by the Board of Directors and who mawyay not be Directors. A regular member may

not have more than one (1) person serving as aeodf the Technical Committee.
3. Term Each member of a committee shall continue vepilaced by a regular
member, unless the committee shall be sooner tateunor unless such member be removed from

such committee, or unless such member shall ceapeatify as a member thereof.

4. ChairpersanOne member of each committee shall be appo@kedrperson by the

Board of Directors.

5. Vacancies Vacancies in the membership of any committee Inesilled by

appointments made in the same manner as providbd rase of the original appointments.

6. Manner of Acting Unless otherwise provided in the resolutiorhef Board of

Directors designating a committee, a majority efwhole committee shall constitute a quorum
and the act of a majority of the members preseatnageting at which a quorum is present shall be
the act of the committee. Each committee may adogs for its own governance not inconsistent

with these Bylaws or with rules adopted by the BazrDirectors.

ARTICLE VI
CONTRACTS, CHECKS DEPOSITSAND FUNDS

1. Contracts The Board of Directors may authorize any offigeofficers, agent, or
agents of the Association in addition to the officeo authorized by these Bylaws, to enter into any
contract or execute and deliver any instrumertié@rntame of and on behalf of the Association and

such authority may be general or confined to sjgeici§tances.



2. Checks All checks, drafts, or orders for the paymentainey, notes, or other
evidences of indebtedness issued in the name éfsbaciation, shall be signed by such officer or
officers, agent, or agents of the Association anglich manner as shall from time to time be
determined by resolution of the Board of Directdrsthe absence of such determination by the
Board of Directors, such instruments shall be signethe Chief Financial Officer or an Assistant

Treasurer and countersigned by the President @ Riiesident of the Association.

3. Deposits All funds of the Association shall be deposifiean time to time to the
credit of the Association in such banks, trust canigs, or other depositories as the Board of

Directors may select.

4, [Funds The Board of Directors may accept on behalhefAssociation any
contribution, gift, bequest, or devise for the gahpurposes or for any special purpose of the
Association.

ARTICLE VII
BOOKSAND RECORDS

The Association shall keep correct and complet&®and records of account and shall
also keep minutes of the proceedings of its BoaRirectors and committees having any of the

authority of the Board of Directors.

ARTICLE VIII
FISCAL YEAR

The fiscal year of the Association shall begirttenfirst day of January and

end on the last day of December.

ARTICLE IX
SEAL
The Board of Directors shall provide a corporat@ svhich shall be in a form selected by a

resolution of the Board of Directors.

10



ARTICLE X
INDEMNIFICATION
Any present or former Director, officer, or empdeyof the Association, or other such

persons so designated in the discretion of thedBalDirectors, or the legal representative of such
person, shall be indemnified by the Associationregjall reasonable costs, expenses, and counsel
fees paid or incurred in connection with any actsant, or proceeding to which any such person or
his legal representative may be made a party Ispreaf his being or having been such a Director,
officer, or employee serving or having served tlssagkiation, except in relation to matters as to
which he shall be found guilty of negligence orenisduct in respect of the matters in which
indemnity is sought and in relation to mattersaetbr otherwise terminated without a final
determination on the merits where such settlemetgrmination is predicated on the existence of

such negligence or misconduct.

ARTICLE XI
PROCEDURE
The rules contained in the most recent editioRafert's Rules of Order shall provide the

rules of procedure for the Association where theynat inconsistent with the provisions of the

Articles of Incorporation or these Bylaws.

ARTICLE XlI
AMENDMENTSTO BYLAWS
These Bylaws may be altered, amended, or repaattdew Bylaws may be adopted by a

majority of the Directors present at any regulaetimg or at any special meeting, if at least seven
(7) days' written notice is given of intention tteg amend, or repeal, or to adopt new Bylaws at

such meeting.
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