BYLAWS OFMISSISSIPPI MARKET COOPERATIVE, INC.
Saint Paul, Minnesota
ARTICLE |
Membership

Section 1. Quialifications. Any individual, household, firm, cooperative, nonprofit
corporation or other corporation may, upon approval or pursuant to the authorization of the
Board of Directors, become a member of the Cooperative pursuant to terms established by the
Board of Directors. This Cooperative shall not discriminate in its membership on social or
political grounds, or on the basis of race, creed, age, sex, handicap, sexual preference or marital
status. Each transaction between the Cooperative and each member shall be subject to and shall
include as part of its terms each provision of the Articles of Incorporation of the Cooperative and
these Bylaws, whether or not the same be expressly referred to in said transaction.

Section 2. One Class of Members. There shall be one class of members in the
Cooperative. Each corporate or household member shall designate one person to vote on its
behalf.

Section 3. Admission of New Members.

(@) Application and Investment Requirement. Application for membership
shall be made in writing or electronically on a form provided by the Cooperative. Pending
approval by the Board of Directors of the membership application, each prospective member
shall purchase one (1) share of Class A stock and such number of shares of Class B stock as may
be determined from time to time by the Board of Directors. Payments for membership shall be
paid in full at the time of joining or in installments pursuant to a payment plan approved by the
Cooperative. Failure to make the required equity investment shall result in the termination of
membership in the Cooperative as provided in Section 4(c) below.

(b) Approval of Application. Each application shall be acted on by the
Board of Directors at the first meeting of the Board following receipt of the application. The
Board of Directors shall have full authority to approve or reject a membership application based
on policies established and approved by the Board.

(©) Information. Each new member shall receive a copy of the Articles of
Incorporation and Bylaws of the Cooperative.

Section 4. Inactive Members. Any member who fails to patronize the Cooperative
for a period of eighteen (18) months may have his, her or its membership status changed from
active to inactive. Upon a determination by the Board of Directors that a member is inactive, the
member’s Class A stock shall be reclassified as Class B stock. An inactive member may return to
active member status upon request to the Cooperative and completion of any outstanding stock
purchase obligation.

Section 5. Termination of Membership. Membership may be terminated in one of

the following ways: (a) voluntarily by a member upon written notice to the Cooperative; (b)
automatically if a member dies or ceases to exist; (c) for cause, including but not limited to
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violations of the Bylaws or policies of the Cooperative or failure to pay any indebtedness due to
the Cooperative, at the discretion of and by action of the Board of Directors. Members who are
to be terminated by action of the Board of Directors shall be given notice of the proposed
termination and provided an opportunity to remedy the cause of the proposed termination.

Section 6. Actions Upon Termination. When a member is terminated, the
Cooperative shall either: (a) purchase the Class A stock of the member by tendering to the
member, or to the member’s heirs or successors, the par value or the book value of the member’s
Class A stock, whichever is less, together with any cash portion of a patronage dividend due or
unpaid, less any indebtedness due the Cooperative; or (b) purchase the Class A stock of the
member by tendering to the member, or to the member’s heirs or successors, Class B stock,
together with any cash portion of a patronage dividend due or unpaid, less any indebtedness due
the Cooperative. Regardless of the reasons for termination, repurchase of the Cooperative’s
stock from a terminated member shall be subject to the same terms and limitations governing all
stock repurchases, including availability of replacement capital and the discretion of the Board of
Directors to determine terms of repurchase. Upon termination of membership, the member shall
thereafter have no voting rights in the Cooperative. No action taken hereunder shall impair the
obligations or liabilities of either party under any contract with the Cooperative which may be
terminated only as provided therein

Section 7. Restrictions on Withdrawals and Transfers of Membership. Upon a
member’s withdrawal from membership in the Cooperative, the stock of the member can be
transferred only to the Cooperative and only upon approval of the Board of Directors. The stock
of the Cooperative is not transferable under any other circumstances.

Section 8. Current Address. Each member agrees to provide to the Cooperative his,
her, or its current address and to keep the Cooperative informed of any changes in address. This
obligation shall continue even though the membership has been terminated as long as the
member has any interest in the Cooperative

Section 9. Donation of Partial Equity Investments. Any member who fails to fully
pay its required equity investments prior to the termination of its membership in the Cooperative
shall have any equity investment the member may have made in the Cooperative (whether that
equity investment is represented by Class A, Class B, or Class C stock or any other equity in the
Cooperative) donated to the Cooperative or to an organization that is exempt from taxation, in
the manner determined by the Board of Directors. This Section shall apply only to equity
investments made by members as a requirement of membership, and shall not apply to equity
allocated to members as a result of business done by them with the Cooperative on a patronage
basis.

Section 10.  Unclaimed Property. Rather than paying or delivering the unclaimed
property that comes into its possession to the Minnesota Commissioner of Commerce, the
Cooperative will instead distribute that unclaimed property to tax exempt corporations or
organizations that are eligible to receive distributions of unclaimed property from cooperatives
under Minnesota law. The Board of Directors shall have the discretion and the authority to
administer all aspects of the Cooperative’s unclaimed property distributions, including but not
limited to determining the corporations or organizations that will receive distribution of
unclaimed property from the Cooperative, determining the amounts of the distributions that those
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corporations of organizations will receive, and determining the times that distributions of
unclaimed property will be made by the Cooperative.

ARTICLE Il
Membership Meetings

Section 1. Annual Meeting. The annual meeting of the members shall be held in the
territory served by the Cooperative at such time and place as may be determined by the Board of
Directors.

Section 2. Special Meetings. The president shall cause a special meeting of the
members to be called upon a written request of at least twenty percent (20%) of the members, or
upon a majority vote of the directors. The notice of the time, place, and purpose of such special
meeting shall be issued within ten days from and after the presentation of such petition, and such
special meeting shall be held within thirty days from and after the presentation of such petition.
No business shall be considered at such meeting except as may be mentioned in the call and
included in the notice of the meeting.

Section 3. Notice of Meeting. Notice of the meeting shall be given by the secretary
of all meetings of the members by publication in a legal newspaper published in the county of
the principle place of business of the Cooperative, or by publication in a magazine, periodical, or
house organ regularly published by or on the behalf of the Cooperative and circulated generally
among its members, or by mailing a notice thereof to each member at his, her or its last known
address, at least two weeks prior to the day of the meeting. The failure of any member to receive
any such notice of the annual or special meeting of the members shall not invalidate any action
which may be taken by the members at any such annual or special meeting.

Section 4. Voting. Each member shall have one vote, regardless of the number of
shares owned. The Board of Directors may authorize a mail ballot or voting by electronic means
for voting on all matters that members are entitled to vote upon, including voting to elect
directors. If authorized, mail ballots or ballots for voting by electronic means shall be sent to all
members with the notice of a meeting. If a ballot is received on or before the date of the meeting,
it shall be accepted and counted. There shall be no proxy voting.

Section 5. Presiding Officer. The president or his or her designee shall preside at all
meetings of the members.

Section 6. Quorum. At any regular or special meeting of the members, a quorum
necessary for the transaction of business shall be at least ten percent (10%) of the total number of
members of the Cooperative, except that when the number of members shall exceed five
hundred, fifty members present shall constitute a quorum. Only members in actual attendance at
the meeting shall count towards a quorum, except for matters submitted to the membership by
mail ballot or voting by electronic means, in which case mail ballots or votes cast by electronic
means shall be counted toward fulfillment of the quorum requirement.

ARTICLE 111
Board of Directors
Section 1. Board of Directors. The business and affairs of the Cooperative shall be
governed by the Board of Directors, which shall consist of seven (7) to nine (9) directors, as
established by the Board from time to time. The Board of Directors shall exercise all of the
powers of the Cooperative except such as are by law, the Articles of Incorporation or these
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Bylaws conferred upon or reserved to the members. The Board of Directors may adopt such
policies, rules, regulations and actions not inconsistent with law, the Articles of Incorporation or
these Bylaws, as it deems advisable. The Board of Directors may establish one or more
committees having such powers and authority as are delegated to it by the Board of Directors.

Section 2. Eligibility and Qualifications. The qualifications for the office of
director shall be as follows:

@) The individual must be a member in good standing of the Cooperative or a
duly authorized representative of an entity that is a member in good standing of the Cooperative.
If any director (or the entity represented by the director) shall cease to be a member in good
standing, then the office of the director who has lost his or her eligibility to serve as a director
shall thereupon be automatically and immediately vacated.

(b) Only one individual per household or corporate membership may serve on
the Board of Directors at any given time.

(©) No more than one (1) director may be a paid employee of the Cooperative
at any given time. The General Manager, or members of the Management Team in the absence of
a General Manager, is not eligible for election or appointment to the Board of Directors.

Section 3. Election of Directors. At each annual meeting of the members, directors
shall be elected to fill vacancies created by expired terms or otherwise. Each member may cast
one (1) vote for each director position to be filled. There shall be no nominations from the floor
or write-in director candidates whose names do not appear on the election ballot. There shall be
no cumulative voting. The director candidates with the highest vote totals shall be considered
elected, until all of the director positions to be filled have been filled. No director needs to
receive a majority of the votes cast in order to be elected, provided that his or her vote totals are
high enough to result in his or her election through the procedures described above. Tie votes
between director candidates shall not be broken, unless breaking the tie is necessary to elect the
correct number of directors. The Board of Directors shall establish procedures for breaking a tie
vote when necessary, and may modify such procedures in its sole discretion. The Board of
Directors may adopt additional procedures for matters such as the nomination and election of
directors and the use of written and electronic ballots, consistent with the Cooperative’s Articles
of Incorporation, these Bylaws, and the Minnesota Cooperative Law.

Section 4. Terms of Office. The term of office of the directors shall be three (3)
years and until their respective successors are elected and qualified. The terms of office of the
directors shall be staggered to the extent possible, so that approximately one-third (1/3) of the
directors shall be elected each year. Directors shall be eligible to serve two (2) consecutive
terms. A director elected or appointed to serve a portion of a term shall count that as one term if
the portion of the term is greater than one (1) year. Portions of terms less than one (1) year shall
not be counted as a term for purposes of this term limit restriction. A director who has served
two terms, or one term and a portion of another term greater than one year, shall be eligible for
appointment or to run for the Board of Directors again after an absence from the Board of at least
one year.
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Section 5. Vacancies. Each vacancy occurring on the Board of Directors may be
filled by the remaining directors until the next annual meeting of the members, at which time the
members shall elect a director to serve for the unexpired term; provided, however, that vacancies
on the Board created by an increase in the number of directors pursuant to an amendment of the
Articles of Incorporation or Bylaws shall be filled at the annual meeting of the members next
following the adoption of such amendment unless otherwise provided in the amendment.

Section 6. Removal. Any director of the Cooperative may, for cause related to the
duties of the position of director, at any annual or special meeting of the members, be removed
from office by a majority vote of the members present and entitled to vote. No director shall be
removed from office by the members unless he or she has been informed of the meeting at which
the matter is to be considered at least ten (10) days before such meeting. Such notice shall be
given by certified mail addressed to him or her at his or her last known address, and he or she
shall be entitled to be heard at such meeting. In case of removal by action of the members, the
members shall fill the vacancy for the unexpired term of such director by special election.

Section 7. Regular Directors’ Meetings. The Board of Directors shall meet within
thirty (30) days after each annual meeting of members, for the installation of new directors and
election of officers. Regular meetings of the Board of Directors shall be held at such time and
place as the Board of Directors shall from time to time determine.

Section 8. Special Directors’ Meetings. Special meeting of the Board of Directors
may be called by the president or by any three (3) directors. Each member of the Board of
Directors shall be duly notified of all such meetings. No business except that mentioned in call
for special meeting of the Board of Directors shall received final action at said meeting.

Section 9. Quorum. A majority of the directors shall constitute a quorum at all
meetings of the Board, and a majority vote of the directors present shall decide all questions
except where a greater vote is required by the Articles of Incorporation, these Bylaws or by law.
Presence at a meeting shall constitute a waiver of notice of such meeting. Directors may
participate in any such meeting by means of a telephone conference or other comparable
methods of communication by which all persons participating in the meeting can hear and
communicate with each other; and for purposes of taking action at the meeting, any such
directors shall be deemed present in person at the meeting.

Section 10.  Action Without Meeting. "Action Without A Meeting. An action
required or permitted to be taken at a board meeting, other than an action requiring member
approval, may be taken by written action, or voting by electronic means, signed by a majority of
all directors. When written action is taken by less than all directors, all directors must be notified
immediately of its text and effective date. A director who does not sign or consent to the written
action has no liability for the actions taken by the written action.”

ARTICLE IV
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Duties and Powers of Officers

Section 1. Election of Officers. At its first meeting after the annual meeting of
members, the Board of Directors shall elect from their number a president and one or more vice
presidents. The Board shall also elect a secretary and a treasurer (or a secretary-treasurer) who
need not be directors. Officers shall hold office until their successors shall have been elected and
qualified. Any officer may be removed by the Board whenever in its judgment the best interests
of the Cooperative shall be served.

Section 2. President. The president shall preside over all meetings of the members
and the Board of Directors. The president shall sign, with the secretary or secretary-treasurer, all
notes, deeds and conveyances of real estate, as well as all certificates of stock of the Cooperative.

Section 3. Vice President. In the absence of or disability of the president, the vice
president shall preside and perform the duties of the president. The vice president shall perform
such other duties as may be required by the Board of Directors.

Section 4. Secretary. The secretary shall keep a complete record of the meetings of
the Cooperative and of the Board of Directors. The secretary shall sign, with the president, all
notes, deeds and other conveyances, as well as all certificates of stock of the Cooperative, and
affix the corporate seal (if any) to all documents requiring attestation. The secretary shall keep a
record of all business of the Cooperative and shall prepare and submit to the annual meeting of
the members a report of the previous fiscal year’s business. The annual report shall contain a
statement of assets and liabilities, a statement of income and expenses, and such other statements
and statistical memoranda as the Board of Directors shall require. The secretary shall give all
notices as required by law. The secretary shall perform such other duties as may be required by
the Board of Directors. The Board of Directors may delegate, or authorize the secretary to
delegate, to any other officer or employee of the Cooperative, under the supervision of the
secretary, any or all of the duties enumerated in this section.

Section 5. Treasurer. The treasurer shall oversee the receipt and disbursement of all
funds of the Cooperative, ensure that complete records of all financial transactions of the
association are kept, and perform such other duties as may be required by the Board of Directors.
The Board of Directors may delegate, or authorize the treasurer to delegate, to any other officer
or employee of the Cooperative, under the supervision of the treasurer, any or all of the duties
enumerated in this section.

Section 6. Secretary-Treasurer. In the event that the offices of secretary-treasurer
are combined, then his or her duties shall be a combination of the duties of the secretary and the
treasurer and his or her office shall be known as secretary-treasurer.

Section 7. General Manager. The Board of Directors shall employ and supervise a
General Manager of the Cooperative. The General Manager shall have general charge of the
ordinary and usual business operations of the Cooperative subject to the direction and approval
of the Board of Directors. The General Manager shall properly maintain all business records and
accounts of the Cooperative. He or she shall provide annual and periodic reports in a form and
manner prescribed by the Board of Directors. The General Manager shall employ and discharge
employees subject to direction and guidelines approved by the Board. The General Manager
shall handle and account for all monies belonging to the Cooperative which come into his or her
possession in the manner and form prescribed by the Board of Directors.
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ARTICLE V
Capital Stock

Section 1. Book Entry System. No certificates of stock shall be issued by the
Cooperative. Instead, the Cooperative shall keep a record of the name and address of each
person or entity that owns stock in the Cooperative, as well as the amount of each class of stock
owned by each person or entity. The Cooperative shall provide to each owner of stock
information about the class and amount of stock owned upon written request by the person or
entity.

Section 2. Transfer of Stock. Stock shall be transferable only to the Cooperative
with the consent and approval of the Board of Directors. Shares of stock may not be transferred
in any other manner.

Section 3. Revolving Fund and Records. In order to further the cooperative
character of the Cooperative and provide a means whereby its current and active patrons will
finance the Cooperative, the Cooperative is authorized to issue Class B and Class C stock or
other capital interest media as determined by the Board of Directors and permitted by law.
Funds and credits arising from the issuance of such stock or other media may be used for
creating a revolving fund for the purpose of building up working capital, revolving such capital,
and obtaining interest in other wholesale or central cooperatives as the Cooperative may from
time to time deem necessary. Whenever the Cooperative determines that some of its funds, from
whatever sources, are not necessary for the proper financing of the operations of the Cooperative,
it may retire Class B or Class C stock or other capital interest media previously issued. The
timing and method of all redemptions shall be in the Board of Directors’ sole discretion and shall
be fair and equitable.

Section 4. Order of Payment Upon Dissolution. Upon dissolution or liquidation of the
Cooperative, the debts and liabilities of the Cooperative shall first be paid according to their
respective priorities. Members and ex-members shall then be paid the par value of their stock,
with payment to be made in the order of preference as stated in the Articles of Incorporation. If
the Cooperative has issued any other media to represent equity of capital contributions to the
Cooperative, these shall be paid their face value. The remainder of the property, if any, shall be
distributed to another organization doing business on a cooperative basis or a nonprofit
organization exempt for taxes under Section 501(a) of the Internal Revenue Code as shall be
determined by the Board of Directors.

ARTICLE VI
Patronage Dividends, Reserve Funds

Section 1. Annual Net Income.

(@) Gross Receipts. Gross receipts of the Cooperative from all business done
with members and non-members shall be all proceeds from the sales of goods and
services to members and non-members, all sums received (including patronage dividends
received) which reduce costs and expenses incurred in connection with these activities
and all non-patronage income.
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exceed

(b) Deductions from Gross Receipts. The Cooperative shall deduct from
gross receipts all expenses incurred in generating the gross receipts, including, but not
limited to, marketing expenses, cost of goods sold, taxes, depreciation, reserves for
doubtful accounts and all other necessary expenses.

(c) Total Annual Net Savings. The amount remaining after reducing the
gross receipts in subsection (a) by the deductions in subsection (b) of this Section shall
constitute the annual net savings (net earnings) of the Cooperative.

Section 2. Member Patronage Income.

(@) Member Patronage. Total annual net savings shall be divided into (1)
annual net savings from member patronage and (2) annual net savings from non-member
patronage and non-patronage sources. Annual net savings from members’ patronage
shall be determined by taking the percentage of gross receipts attributable to business
done with or for members (including patronage dividends, etc.) and multiplying that
percentage to total annual savings. The amount resulting shall be annual net savings
from member patronage, which shall be distributed to the member-patrons of the
Cooperative in proportion to the amount of business done by them with the Cooperative,
subject to only the deductions therefrom and the exceptions provided in Sections 3 and 4
of this Article.

(b) Non-member Patronage and Non-patronage Income. The difference
between total annual net savings and net savings from member patronage shall be annual
net savings from non-member patronage and non-patronage sources.

Section 3. Educational Reserve. The Board of Directors may set aside a sum not to
five percent (5%) of the total annual net savings as an educational fund which shall be

used for the purpose of promoting and encouraging cooperative associations.
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Section 4. Capital Reserve.

@) The Board of Directors shall annually set aside all annual net savings from
non-member patronage and non-patronage sources less any deductions for the
educational reserve as a capital reserve. In addition the Board of Directors may also
place into the capital reserve fund all annual net savings from members patronage
attributable to member patrons who are unidentified; all annual net savings from
members patronage attributable to member-patrons who do not consent to take into
account patronage dividends for the Cooperative in the manner provided in 26 U.S.C.

§ 1385: and all annual net savings from member patronage attributable to member-
patrons who so consent, but have not made at least One Hundred Dollars ($100.00) in
purchases in the fiscal year. Following the adoption of these Bylaws, the amounts so set
aside shall not be allocated to the member-patrons of the Cooperative and shall be kept in
the general reserve fund.

(b) Amounts which have been placed in any Reserve prior to the effective
date of this provision, and which have been allocated, shall remain allocated on the books
of the Cooperative unless and until retired or disbursed.

(© Notwithstanding anything in this Section to the contrary, the Board of
Directors may, by resolution duly adopted prior to the beginning of the fiscal year to
which such savings are attributable, determine to set aside such other reasonable amount
as a capital reserve but not more than fifty percent (50%) of the total annual net savings.
Section 5. Patronage Dividend Distribution.



@) The annual net savings from member patronage, less any deductions
therefrom of exceptions thereto as determined by Sections 3 or 4 of this Article, shall be
distributed annually to the member-patrons of the Cooperative who consent to take into
account patronage distributions from the Cooperative in the manner provided in 26
U.S.C. § 1385, on the basis of their respective patronage in accordance of these Bylaws,
and said member-patrons shall be notified thereof.

(b) Patronage dividends shall be distributed in cash or in equity (usually Class
B stock) or by any combination thereof designated by the Board of Directors. Such
equity (usually Class B stock) may be paid or redeemed in whole or in part at such time,
in such manner and in such order as shall be determined by the Board of Directors in its
sole discretion. Without limiting the generality of the foregoing, the Board of Directors
shall not be required to but may by resolution establish policies and programs for the
payment of or redemption of such equities. No transfer or assignment of such equity
(usually Class B stock) shall be binding upon the Cooperative without its consent.

ARTICLE VII
Tax Consent

Each member of the Cooperative shall, by becoming a member, consent that the amount
of any distributions with respect to his or her patronage, which are made in written notices of
allocation (as defined in 26 U.S.C. § 1388) and which received by him or her for the
Cooperative, will be taken into account by him or her at their stated dollar amounts in the manner
provided in 26 U.S.C. § 1385 in the taxable year in which such written notices of allocation are
received. It is the intent of this provision to provide a consent binding on all members who retain
or obtain membership in this Cooperative and receive a written notification and copy of this
provision, for the purpose of making such distributions “qualified” within the meaning of the
Internal Revenue Code.

ARTICLE VIII
Limited Liability and Indemnification
Section 1. Indemnification. The Cooperative shall indemnify each person who is or

has been a director, officer or employee of the Cooperative, and each person who is serving or
who has served at the request of the Cooperative as a director, officer, employee, agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses,
including attorney's fees, judgments, fines and amounts paid in settlement, actually and
reasonably incurred by him or her to the fullest extent of his or her right to indemnification under
Minnesota law. Section 2. Limited Liability. A director is not personally liable to the
Cooperative or its members for monetary damages for breach of fiduciary duty except for the
following circumstances: (a) for a breach of the director’s duty of loyalty to the Cooperative or
its members; (b) for acts of omission not in good faith or that involve intentional misconduct or a
knowing violation of law; or (c) for a transaction from which the director derived any improper
personal benefit.

Section 3. Insurance. The Cooperative may purchase and maintain insurance on
behalf of any person who is or was a director, officer, manager, employee or agent of the
Cooperative, or is or was serving at the request of the Cooperative as a director, officer, manager,
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employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against that person and incurred by that person in any such capacity.

ARTICLE IX
Fiscal Matters

Section 1. Fiscal Year. The fiscal year of the Cooperative shall begin on the first
day of July and close on the last day of June of each year.

Section 2 Compensation and Reimbursement. The compensation, if any, of the
Board of Directors shall be determined by the members of the Cooperative at any regular or
special meeting called for that purpose. Such directors shall, however, be entitled to
reimbursement for actual expenses incurred in attending Board meetings or any other business of
the Cooperative when such expense accounts have been approved by a four-fifths vote of the
directors. Compensation of the officers who are not members of the Board of Directors shall be
set by the Board of Directors.

Section 2. Bonds. The Board of Directors may require officers, agents and
employees charged by the Cooperative with responsibility for the custody of any of its funds of
property to provide a fidelity bond in such sum as the Board of Directors shall determine. Such
bond shall be furnished by a responsible bonding company or other surety satisfactory to the
directors, and cost thereof shall be paid by the Cooperative.

Section 3. Audits. The Board of Directors shall examine all accounts at their regular
meetings at least four times a year, and may, in addition, have the books audited at least once a
year by a competent auditing service. Such audit, if only once a year, shall be made between the
date of the close of the fiscal year and the date of the annual meeting, and a report of such audit
shall be submitted to the members at their annual meeting and shall contain at least a balance
sheet showing the financial condition of the Cooperative of the close of the fiscal year and a
statement of income and expense for the year, and such statistical memoranda as may be desired
by the Board of Directors. The Board of Directors shall have authority to have the books audited
more frequently than once a year, and at such times as they may determine to be advisable.

ARTICLE X
Amendment
These Bylaws may be amended, repealed or altered, in whole or in part, as provided by
law, by a majority vote of the members voting in person, by mail or by electronic vote, at any
annual meeting of the members or at any special meeting of the members when such action has
been duly announced in the call of the special meeting.
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