SUSTAINABLE SHEEP AND FIBER COMMUNITY OF NORTHERN MINNESOTA (SSFC) Bylaws
ARTICLE | - NAME AND PURPOSE

Section 1 - Name: The name of the organization shall be Sustainable Sheep and Fiber
Community of Northern Minnesota. It shall be a nonprofit organization incorporated under
the laws of the State of Minnesota.

Section 2 - Purpose: The Sustainable Sheep and Fiber Community of Northern Minnesota is
organized exclusively for charitable, scientific and educational purposes.

The purpose of this community is:

* The Sustainable Sheep and fiber community of Northern Minnesota (SSFC) works to
empower producers, educate consumers, build relationships and support communities.

* The SSFC sponsors events and educational opportunities for producers, consumers,
fiber artists, and youth that provide information on the environmental and economic
sustainability of sheep and other fiber animals.

Section 3 - Exempt Activities Limitation: not withstanding any other provision of these
Bylaws, no director, officer, employee, member, or representative of this community shall
take any action or carry on any activity by or on behalf of the community not permitted to be
taken or carried on by an organization exempt under Section 501(c)(3) of the Internal
Revenue Code as it now exists or may be amended, or by any organization contributions to
which are deductible under Section 170(c)(2) of such Code and Regulations as it now exists or
may be amended. No part of the net earnings of the community shall inure to the benefit or
be distributable to any director, officer, member, or other private person, except that the
community shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth in
the Articles of Incorporation and these Bylaws.

Section 4 - Distribution upon dissolution: Upon termination or dissolution of the SSFC, any
assets lawfully available for distribution shall be distributed to one (1) or more qualifying
organizations described in Section 501(c)(3) of the 1986 Internal Revenue Code (or described
in any corresponding provision of any successor statute) which organization or organizations
have a charitable purpose which, at least generally, includes a purpose similar to the
terminating or dissolving community.

The organization to receive the assets of the SSFC hereunder shall be selected by the board of
directors.

ARTICLE Il - MEMBERSHIP

Section 1 - Eligibility for membership: Application for voting membership shall be open to
any person, or business that supports the purpose statement in Article I, Section 2.
Membership is granted after completion and receipt of a membership application and annual
dues.

Section 2 - Annual dues: Membership fees shall be decided by the board of directors each
year and any changes must be noted on the website, membership renewal forms. Refunds are
not given for any reason for memberships.
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Section 3 - Rights of members: Voting rights consist of members who paid their fee to join
SSFC for the current year. Each membership includes 2 voting rights and a web listing.
Junior members cannot vote but have all other rights of membership given to full members.

Section 4 - Termination: A member can have their membership terminated by a majority vote
of the board.

Section 5 - The board of directors does not in any way guarantee the information provided by
the members for listing on the website.

ARTICLE Il - MEETINGS OF MEMBERS

Section 1 - Annual meetings: The annual meeting of the members shall take place at a date,
time, and location which will be determined by the board of directors and may coincide with
another event (such as the Small Scale Sustainable Sheep Farming Event) or be called by the
board of directors with 30 days written or electronic notice given to all voting members. At
the annual meeting the members shall elect board directors and officers, receive reports on
the activities of the community, and determine the direction of the SSFC for the coming year.
Voting membership may also vote to change by-laws by majority vote. Changes required
outside of the annual meeting may be taken by electronic, paper, or phone vote. The board
may determine that a meeting of the members may be held solely by means of remote or
electronic communication.

Section 2 - Notice of Meetings: Notice of the annual meeting shall be given not less than
three weeks prior to the meeting.

Section 3 - Quorum: The members present at any properly announced meeting shall
constitute a quorum.

Section 4 - Voting: All issues to be voted on shall be decided by a simple majority of those
present at the meeting in which the vote takes place.

ARTICLE IV - BOARD OF DIRECTORS

Section 1 - Board role, size, and compensation: The board is responsible for overall policy
and direction of the SSFC, and delegates responsibility of day-to-day operations to the staff
and committees. The board shall have up to 15, but not fewer than 5 members. The board
receives no compensation other than reimbursement for reasonable and documented
expenses.

Section 2 - Terms:

All board members shall be elected to serve a three-year term. However, a member’s term
may or may not be extended until a successor has been elected.

Board member terms shall be rotational, with no more than one-third of the board moving off
at any time.

Section 3 - Board elections: New directors and current directors shall be elected or re-
elected by the voting representatives of members at the annual meeting. Directors will be
elected by a simple majority of members present at the annual meeting.
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The board shall consist of a minimum of a chairman, vice chairman, secretary, and treasurer
but may include other offices as deemed necessary by the board at any given time.

Officers are elected yearly by the current board of directors.

Section 4 - Election procedures: In order to be eligible to serve as a director on the board of
directors, the individual must be at least 18 years of age and a member of the SSFC with
exception for junior board members selected by the board of directors. Any member can
nominate a candidate to the slate of nominees. All candidates must be members in good
standing. All members will be eligible to send up to two representatives to vote for each
candidate.

Section 5 - Meetings and notice: The board shall meet at least quarterly, at an agreed upon
time and place. An official board meeting requires that each board member have written
notice at least two weeks in advance. All board members are required to attend all meetings
and may not miss more than two unexcused meetings in a calendar year in order to continue
as active board members.

Section 6 - Manner of Acting:

a) Quorum: A quorum is met with fifty percent of the current board members plus one
for business transactions to take place and motions to pass. Quorum may be achieved
by electronic or phone vote of any director unable to physically attend a meeting,
including Skype, conference calls, and/or e-mails.

b) Votes required outside of a formal meeting may be conducted by e-mail. Those not
able to receive e-mails must be notified by phone or mail and may vote by phone or
return mail.

Section 7 - Officers and Duties

* Board Chairman: The chairman shall preside at all meetings of the board of directors
and shall perform all other duties incident to the office.

* Vice Chairman: In the absence or disability of the board chair, the ranking vice-chair
or vice-chair shall perform the duties of the board president.

* Secretary: The secretary shall keep or cause to be kept a book of minutes of all
meetings and actions of directors and committees of directors. The minutes of each
meeting shall state the time and place that it was held and such other information as
shall be necessary to determine the actions taken and whether the meeting was held
in accordance with the law and these Bylaws.

* Treasurer: The treasurer shall be the lead director for oversight of the financial
condition and affairs of the organization. The treasurer shall oversee and keep the
board informed of the financial condition of the organization and of audit or financial
review results.

* Annual reports are required to be submitted to the board by the treasurer showing
income, expenditures, and pending income. The financial records of the organization
are public information and shall be made available to the membership, board
members, and the public.

April 21, 2017 Page 3 of 6 SSFC Bylaws



Section 8 - Vacancies: Board openings in mid-term may be filled by appointment of the acting
board of directors and then voted on by membership at the next annual meeting. The board
of directors may appoint directors as needed in between annual meetings to fill the board.

Section 9 - Resignation, termination and absences: The board of directors may remove an
officer by majority vote. Any officer may resign at any time by giving written notice to the
board of directors. Any resignation shall take effect at the date of the receipt of the notice
or at any later time specified in the notice, unless otherwise specified in the notice. The
acceptance of the resignation shall not be necessary to make it effective.

ARTICLE V - CONTRACTS, CHECKS, LOANS, INDEMNIFICATION

Section 1 - Contracts and other Writings: Except as otherwise provided by resolution of the
board or board policy, all contracts, deeds, leases, mortgages, grants, and other agreements
of the board shall be executed on its behalf by the treasurer or other persons to whom the
board has delegated authority to execute such documents in accordance with policies
approved by the board.

Section 2 - Checks, Drafts: All checks, drafts, or other orders for payment of money, notes, or
other evidence of indebtedness issued in the name of the board, shall be signed by such
officer or officers, agent or agents, of the board and in such manner as shall from time to
time be determined by resolution of the board.

Section 3 - Deposits: All funds of the organization not otherwise employed shall be deposited
from time to time to the credit of the organization in such banks, trust companies, or other
depository as the board or a designated committee of the board may select.

Section 4 - Loans: No loans shall be contracted on behalf of the organization and no evidence
of indebtedness shall be issued in its name unless authorized by resolution of the board. Such
authority may be general or confined to specific instances.

Section 5 - Indemnification:

a) Mandatory Indemnification. The board shall indemnify a director or former director,
who was wholly successful, on the merits or otherwise, in the defense of any
proceeding to which he or she was a party because he or she is or was a director of
the community against reasonable expenses incurred by him or her in connection with
the proceedings.

b) Permissible Indemnification. The board shall indemnify a director or former director
made a party to a proceeding because he or she is or was a director of the
organization, against liability incurred in the proceeding, if the determination to
indemnify him or her has been made in the manner prescribed by the law and
payment has been authorized in the manner prescribed by law.

c) Advance for Expenses. Expenses incurred in defending a civil or criminal action, suit
or proceeding may be paid by the organization in advance of the final disposition of
such action, suit or proceeding, as authorized by the board of directors in the specific
case, upon receipt of () a written affirmation from the director, officer, employee or
agent of his or her good faith belief that he or she is entitled to indemnification as
authorized in this article, and (Il) an undertaking by or on behalf of the director,
officer, employee or agent to repay such amount, unless it shall ultimately be
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determined that he or she is entitled to be indemnified by the community in these
Bylaws.

d) Indemnification of Officers, Agents and Employees. An officer of the organization who
is not a director is entitled to mandatory indemnification under this article to the
same extent as a director. The board may also indemnify and advance expenses to an
employee or agent of the organization who is not a director, consistent with Minnesota
Law and public policy, provided that such indemnification, and the scope of such
indemnification, is set forth by the general or specific action of the board or by
contract.

ARTICLE VI - STATEMENT OF NONDISCRIMINATION

Section 1 - Notwithstanding any provision of these bylaws, the SSFC shall not discriminate
against any director, officer, employee, member, applicant, or participant on the basis of
gender, race, color, ethnicity or national origin.

ARTICLE VII - CONFLICT OF INTEREST

Section 1 - The board shall adopt and periodically review a conflict of interest policy to
protect the community’s interest when it is contemplating any transaction or arrangement
which may benefit any director, officer, employee, affiliate, or member of a committee with
board-delegated powers.

ARTICLE VIII - AMENDMENTS

Section 1 - Amendments: These bylaws may be amended when necessary by two-thirds
majority of the full board of directors. Proposed amendments must be submitted to the
secretary to be sent out with regular board announcements. However:

Section 2 - No amendment shall be made to these Bylaws which would cause the organization
to cease to qualify as an exempt organization under Section 501 (c)(3) of the Internal Revenue
Code of 1986, or the corresponding section of any future Federal tax code; and

Section 3 - That an amendment does not affect the voting rights of directors. An amendment
that does affect the voting rights of directors further requires ratification by a two-thirds
vote of a quorum of directors at a Board meeting; and

Section 4 - That all amendments be consistent with the Articles of Incorporation.

Certificate of Adoption of ByLaws

| do hereby certify that the above stated Bylaws of the Sustainable Sheep and Fiber
Community of Northern Minnesota (SSFC) were approved by the board of directors on (MM/
DD/YY) and constitute a complete copy of the Bylaws of the organization.

Secretary Date
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