
AMENDED AND RESTATED BYLAWS

OF
HAMILTON FARM BUREAU COOPERATIVE, INC.

As Amended Through May 12, 2010

NOTICE OF ADOPTION OF CONSENT BYLAW.  To each member and prospective member:  This Corporation has adopted a "consent" Bylaw as required by the Internal Revenue Service for a cooperative corporation to be able to deduct qualified patronage income distributions to its members (see Article VII, Section 6).  By retaining or obtaining membership in this Corporation after adoption of the consent bylaw and your receipt of this notice, you consent to include in your gross income, for federal income tax purposes, the face amount of each qualified written notice of allocation that you have received or you will receive in the future from this Corporation to evidence your share of the net annual margins which it issues to you as a result of your patronage of this Corporation after the adoption of such Bylaw and your receipt of this notice of its adoption and significance.
AMENDED AND RESTATED BYLAWS

OF

HAMILTON FARM BUREAU COOPERATIVE, INC.
ARTICLE I
MEMBERSHIP

Section 1.
Eligibility.  The term "member" shall refer to holders of Class A common stock and Class B common stock of the Corporation.  Class A common stock may be held only by persons (individuals, partnerships, corporations, limited liability companies or other entities) who:  (a) (i) are directly engaged in the production of agricultural products, or (ii) are cooperative corporations (A) comprised entirely of members that are directly engaged in the production of agricultural products, (B) that do not deal in agricultural products of persons that are not members in an amount greater in value than such products it handles for its members, (C) in which each member is entitled to only one (1) vote in the affairs of such association, regardless of the number of shares of stock or membership capital held by such member, (D) that does not pay dividends on its stock or membership capital in excess of eight percent (8%) per year, and (E) that meet any other requirements for such cooperatives to comply with the provisions of the Act of Congress, dated February 18, 1922, entitled "The Cooperative Marketing Associations Act," and "The Farm Credit Act of 1971," or acts amendatory or supplemental to the foregoing; and (b) patronize the Corporation in accordance with the uniform terms and conditions prescribed by the Board of Directors.  Class B common stock may be held only by persons who patronize the Corporation in accordance with the uniform terms and conditions prescribed by the Board.

Section 2.
Election of Members.  The Secretary (or any other officer designated by the Board of Directors) shall apply the eligibility requirements prescribed by the Board to determine whether a person is eligible to become a member.  If a person is determined by the Secretary (or any other officer designated by the Board) to be eligible to become a member, unless otherwise determined by the Board, such person may become a member by purchasing a share of $500 par value common stock.

Section 3.
Resignation.  Any member may withdraw from the Corporation after fulfilling all obligations to it by giving written notice of such intention to the Secretary, which notice shall be presented to the Board of Directors by the Secretary at the first meeting after its receipt.  Membership in the Corporation is not assignable or transferrable.  Any attempted assignment or transfer of membership in the Corporation shall be null and void.

Section 4.
Minimum Level of Business.  In order to maintain eligibility to be a member of the Corporation, a common shareholder must maintain a minimum level of business with the Corporation.  This minimum level of annual business shall be established by the Board of Directors and communicated to members and potential members in a manner determined by the Board reasonably expected to reach members.

Section 5.
Termination of Membership.  If (a) a member has ceased to be eligible for membership as determined by the Secretary (or any other officer designated by the Board of Directors), (b) the Board of Directors determines that a member has violated the Articles of Incorporation of the Corporation or these Bylaws, each as amended from time to time, or (c) the Board determines that a member has engaged in conduct prejudicial to the best interests of the Corporation, the common stock of the member may be redeemed in accordance with the terms of Article III, Section 7 of these Bylaws, and the member expelled, or the member may be suspended for any period, at the discretion of the Board.

ARTICLE II

FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of October and end on the last day of September in each year.

ARTICLE III

CAPITAL STOCK
Section 1.
Stock Certificates.  The shares of the Corporation shall be represented by a certificate or shall be uncertificated.  Certificates shall be signed by, or in the name of the Corporation by, the President or Vice-President, and by the Secretary or Treasurer.  Upon the issuance of any stock certificate, the Corporation may retain possession of the stock certificate issued in furtherance of the Corporation's lien and security interest pursuant to Article V of the Articles of Incorporation of the Corporation.  All certificates representing shares of stock of the Corporation shall bear a legend as follows:  "The sale, assignment, encumbrance, transfer or other disposition of shares of stock represented by this certificate is subject to the restrictions of the Bylaws of the Corporation, a copy of which is on file at the offices of the Corporation."


Section 2.
Facsimile Signatures.  Any of or all the signatures on the stock certificates may be facsimile signatures as permitted by law.  The seal of the Corporation, if any, may, but need not, be affixed to the stock certificates.

Section 3.
Lost Certificates.  The Board of Directors may direct a new certificate for shares to be issued in place of any certificate therefore issued by the Corporation alleged to have been lost or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be lost or destroyed.  When authorizing such issuance of a new certificate, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost or destroyed certificate, or his or her legal representative, to give the Corporation a bond in such sum as it may direct as indemnity against any claim that may be made against the Corporation with respect to the certificate alleged to have been lost or destroyed.  Any new certificate issued in place of any lost or destroyed certificate shall be plainly marked "duplicate" on its face.

Section 4.
Transfer of Stock.  Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books; provided, however, that shares of common stock only be transferred to eligible holders and in accordance with the terms of the Articles of Incorporation and these Bylaws; and further provided, however, that stock shall be transferred only on the books of the Corporation and only when the holder is not indebted to the Corporation.  Upon receipt of proper transfer instructions from the registered owner of uncertificated shares such uncertificated shares shall be canceled and issuance of new equivalent uncertificated shares or certificated shares shall be made to the person entitled thereto and the transaction shall be recorded upon the books of the Corporation.


Section 5.
Determination of Eligibility.  No person who is unable to qualify as a Class A common shareholder under the provisions of these Bylaws and no Class A common shareholder who has ceased to be eligible to hold Class A common stock shall have any voice in the management or the affairs of the Corporation.  No purported assignment or transfer of the common stock of the Corporation shall pass any rights or privileges to any person not eligible under these Bylaws to hold common stock on account of such stock or in the management of the affairs of the Corporation.  From time to time, the Secretary (or any another officer designed by the Board of Directors) may survey the Class A common shareholders to determine whether each holder remains eligible to hold Class A common stock.  If any Class A common shareholder fails to respond to any such survey within thirty (30) days of the date of such survey, the Secretary (or any other officer designated by the Board) may, but need not, deem that such shareholder is ineligible to hold Class A common stock, unless otherwise decided by the Board of Directors.  The findings of the Secretary (or any other officer designated by the Board) as to original or continued eligibility to hold common stock shall be final and conclusive, unless otherwise decided by the Board.  The Board shall have discretion to permit or deny the acquiring of common stock of persons eligible under these Bylaws.

Section 6.
Recognition.  The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares for all purposes, including voting and dividends, and shall not be bound to recognize any equitable or other claim to interest in such share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided in statutes of the State of Michigan.


Section 7.
Redemption.  Common stock held by shareholders who have ceased to patronize the Corporation for such periods as determined by the Board of Directors, common stock becoming part of the estate of a deceased shareholder, common stock of shareholders who have become otherwise ineligible to hold common stock in the Corporation, or common stock of shareholders desirous of disposing of their common stock may be redeemed by the Corporation at a price equal to its paid up par value, at the discretion of the Board of Directors.  The Corporation may redeem its capital stock for cash, by promissory note, or by issuance of preferred stock, or any combination thereof, in the sole discretion of the Board of Directors.  Additionally, the Corporation may redeem its Class A common stock by issuance of Class B common stock, and the Corporation may redeem its Class B common stock by issuance of Class A common stock; provided, however, that the holder of the shares to be redeemed is eligible to hold such common stock in the Corporation to be issued.  Upon redemption, the holder shall return to the Corporation any and all certificates evidencing the holder's share of stock.  If the holder fails to deliver such certificate representing capital stock that has been redeemed, the Corporation may cancel such certificate on its books and records, and such certificate shall be null and void.


Section 8.
Payment for Common Stock.  Common stock may be acquired by holders deemed by the Secretary (or any other officer designated by the Board of Directors) to be eligible therefor for cash, or the Secretary (or any other officer designated by the Board) may provide that said stock may be purchased by eligible members in exchange for stock, debt or equity of the Corporation held by or assigned for the benefit of the members, or promissory notes containing such terms as shall be approved by the Secretary (or any other officer designated by the Board), or any combination of said methods approved by the Secretary (or any other officer designated by the Board).

Section 9.
Record Date for Share Rights.  The Board of Directors may fix in advance a date not exceeding sixty (60) days preceding the date of payment of any dividend or other distribution, or the date for the allotment of rights, or the date when any change or conversion or exchange of capital shares shall go into effect, as a record date for the determination of the shareholders entitled to receive payment of any such dividend or other distribution, or any such allotment of rights, or to exercise rights with respect to any such change, conversion, or exchange of capital shares and, in such case, only shareholders of record on the date so fixed shall be entitled to receive payment of such dividend or other distribution, or allotment of rights, or exercise such rights, as the case may be, notwithstanding the transfer of any shares on the books of the Corporation after such record date.  If the Board of Directors shall fail to fix a record date, the record date for the purposes specified herein shall be the close of business on the date on which the resolution of the Board of Directors relating thereto is adopted.

Section 10.
Dividends.  The Board of Directors, in its discretion, may from time to time declare and direct payment of dividends or other distributions upon the Corporation's outstanding shares eligible to receive such dividends out of funds legally available for such purposes, which dividends may be paid in cash, the Corporation's bonds, or the Corporation's property, including the shares or bonds of other corporations.  

In addition to the declaration of dividends or other distributions provided in the preceding paragraph of this Article III, Section 10, the Board of Directors, in its discretion, may from time to time declare and direct payment of a dividend in shares of the Corporation, upon its outstanding shares, in accordance with and subject to the provisions of the Business Corporation Act of Michigan.

ARTICLE IV

MEETINGS OF MEMBERS

Section 1.
Annual Meetings.  There shall be an annual meeting of the members at such time and place as the Board of Directors shall determine for election of members of the Board of Directors and for receiving the annual reports of officers, directors, and committees, and the transaction of other business.

Section 2.
Special Meetings.  A special meeting of the members may be called by the Board of Directors at their discretion.  Upon the written request of ten percent (10%) of the holders of Class A common stock of the Corporation, the Board of Directors shall call a special meeting to consider a specific subject.  Notice for any special meeting is to be given in the same manner as for the annual meeting.  No business other than that specified in the notice of the meeting shall be transacted at any special meeting of the members of the Corporation.

Section 3.
Record Date for Notice and Vote.  The Board of Directors may fix in advance a date not more than sixty (60) nor less than ten (10) days before the date of a shareholders meeting as the record date for the purpose of determining shareholders entitled to notice of and to vote at the meeting or adjournments thereof or to express consent or to dissent from a proposal without a meeting.  If the Board fails to fix a record date as provided in this Article IV, Section 3, the record date for determination of shareholders entitled to notice of or to vote at a shareholders meeting shall be the close of business on the day on which notice is given or, if no notice is given, the day next preceding the day on which the meeting is held, and the record date for determining shareholders entitled to express consent or to dissent from a proposal without a meeting shall be the close of business on the day on which the resolution of the Board of Directors relating to the proposal is adopted.

Section 4.
Notice.  A notice of any meeting shall be mailed, except as herein or by statute otherwise allowed, to the last recorded address of each member at least ten (10) days and not more than sixty (60) days before the time appointed for the meeting.  All notices of meetings shall set forth the place, date, time, and purpose of the meeting.  Notice shall be deemed given when deposited in the U.S. mails, postage pre-paid.

Section 5.
Quorum.  The presence in person, by mail vote or by proxy of five percent (5%) of the members of the Corporation entitled to vote shall be necessary to constitute a quorum for the transaction of business.

Section 6.
Voting.  Each holder of Class A common stock of the Corporation shall be entitled to only one (1) vote on any question or proposition considered or election conducted at any meeting of the members, regardless of the number of shares of Class A common stock owned by said member.  The matter shall be decided by majority vote of the members voting, except where a greater vote is required by law or the Articles of Incorporation of the Corporation.  Unless prohibited by law, voting by mail may be permitted on specified matters at the sole discretion of the Board of Directors.

Section 7.
Proxies.  Voting by proxy is permitted.  A proxy shall be in writing and revocable at the pleasure of the member executing it.  Unless the duration of the proxy is otherwise specified, it shall be invalid after eleven (11) months from the date of its execution.  The duration, in any case, may not exceed two (2) years.

Section 8.
List of Shareholders.  At least ten (10) days before every shareholders' meeting, a complete list, arranged in alphabetical order, of the shareholders entitled to vote at such meeting shall be prepared by the person in charge of the stock ledger of the Corporation.  Such list shall be open at the offices of the Corporation for at least ten (10) days before such meeting for examination by any shareholder entitled to vote at such meeting.  Such list shall be produced and kept at the time and place of meeting during the whole time thereof, and shall be subject to the inspection of any registered shareholder entitled to vote, or their proxy.

Section 9.
Waiver of Notice.  Attendance of a person at a meeting of the members, in person, by mail vote or by proxy, constitutes a waiver of notice of the meeting, except when the member attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.

Section 10.
Meeting Participation by Use of Remote Communication.  Shareholders may participate in a shareholders meeting by using a conference telephone or similar communication equipment by means of which all persons participating in the meeting can communicate with each other; provided that all participants in the meeting are advised of the use of such equipment and the name of each participant in the conference is disclosed to all other participants.  Participation in a meeting pursuant to this Article IV, Section 10 shall constitute presence at the meeting.

ARTICLE V

Board Of Directors

Section 1.
Number of and Term of Directors.  The business, property and affairs of this Corporation shall be managed by a Board of Directors, composed of at least five (5) and up to fifteen (15) persons.  All directors shall be members of the Corporation, provided, however, that at any time that (a) there are seven (7) or fewer directors, at the discretion of the Board, up to (1) director need not be a member of the Corporation, and (b) there are eight (8) or more directors, at the discretion of the Board, up to two (2) directors need not be members of the Corporation, in each case notwithstanding the provisions of Article III, Section 5 of these Bylaws.  Such directors shall be elected by the members at each annual meeting or adjournment thereof.  Each director shall be elected for a term of three (3) years or until his/her successor is elected and qualified.  A person shall be eligible for election to not more than three (3) successive three (3) year terms as a director, and shall thereafter be ineligible for re-election to the Board until such person shall have remained out of office for a period of one (1) year commencing with the date of the expiration of his most recent term as director.  Appointments to the Board of Directors (other than those necessitated by unexpected vacancies) shall be for staggered three (3) year terms, so that the terms of approximately one-third (1/3) of the directors shall expire immediately following each year's annual members' meeting.

Section 2.
Meetings of Board.  Regular meetings of the Board of Directors shall be held monthly, and a meeting shall be held immediately succeeding the annual election of directors.  The Chairman of the Board may, when he deems necessary, and shall, at the request in writing of three (3) members of the Board, issue a call for a special meeting of the Board, and only one (1) day's notice shall be required for such special meetings.

Section 3.
Quorum and Vote.  A majority of the Board of Directors shall constitute a quorum for the transaction of business.  In the absence of the Chairman of the Board, the quorum present may choose a Chairman for the meeting.  If a quorum is not present, a lesser number may adjourn the meeting to a later day, not more than ten (10) days later.  A majority vote of all directors shall decide all questions.

Section 4.
Action Without a Meeting.  Any action required or permitted to be taken pursuant to authorization voted at a meeting of the Board of Directors, or any committee thereof, may be taken without a meeting if, before or after the action, all members of the Board, or such committee, consent thereto in writing.  Electronic transmission of consents is permitted.  The written consent shall be filed with the minutes of the proceedings of the Board or committee and the consent shall have the same effect as a vote of the Board or committee for all purposes.


Section 5.
Continued Qualification; Absence.  Except for the independent directors permitted pursuant to Article V, Section 1 of these Bylaws, each other director must be a member of the Corporation in good standing.  Any such director who ceases to be a member shall thereby be automatically disqualified as a director, his seat on the Board of Directors shall be declared vacant, and the Board may forthwith proceed to fill the vacancy.  Should any member of the Board miss twenty-five percent (25%) of the meetings of the Board in any fiscal year without communicating to the Chairman of the Board or the Secretary his reason for so doing and/or if his reason should not be considered sufficient by the Board, his seat on the Board may be declared vacant by the Board, and the Board may forthwith proceed to fill the vacancy.

Section 6.
Vacancies.  Whenever any vacancy occurs in the Board of Directors, other than by expiration of term or an increase in the number of directors, it may be filled for the unexpired term by appointment by a majority vote of the remaining members of the Board.  The person so chosen shall hold office until the next annual meeting of members, or until his successor shall have been chosen at a special meeting of the members.  All other vacancies shall be filled only by a majority vote of the Class A common shareholders at a regular or special meeting.


Section 7.
Resignation and Removal.  A director may resign by written notice to the Corporation, which resignation is effective upon its receipt by the Corporation or at a subsequent time as set forth in the notice.  Any one or more of the directors may be removed either with or without cause, at any time, by a vote of a majority of the Class A common shareholders of the Corporation at the annual meeting or any special meeting of the Corporation called for that purpose.  The power of the Board to fill vacancies as specified herein may not be exercised so as to place a person on the Board who has been previously removed by the shareholders.
Section 8.
Corporate Seal.  The Board of Directors may, but need not, authorize a suitable corporate seal, which seal shall be kept in the custody of the Secretary and used by the Secretary.

Section 9.
Compensation.  The members of the Board shall determine the compensation to be paid to directors.  Travel or other expenses incurred by a director in attending a Board meeting or in carrying out a duty assigned by the Board may be reimbursed by action of the Board.
Section 10.
Meeting Participation by Use of Remote Communication.  Members of the Board of Directors, or of any committee designated by the Board, may participate in a meeting of the Board or committee, as the case may be, by using a conference telephone or similar communications equipment by means of which all persons participating in the meeting can communicate with each other.  Participation in a meeting pursuant to this Article V, Section 10 shall constitute presence at the meeting.

Section 11.
Committees.  The Board of Directors may, by resolution, designate one (1) or more committees, each committee to consist of two (2) or more of the directors of the Corporation and may include members in good standing who are not directors.  The board may designate one (1) or more directors or members as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee.  Any such committee, to the extent provided in the resolution of the Board, shall have and may exercise the powers of the Board in the management of the business and affairs of the Corporation; provided, however, such a committee shall not have the power or authority to:

(a)
Amend the Articles of Incorporation;

(b)
Adopt an agreement of merger or consolidation;

(c)
Recommend to shareholders the sale, lease or exchange of all or substantially all of the Corporation's property and assets;

(d)
Recommend to shareholders a dissolution of the Corporation or a revocation of a dissolution;

(e)
Amend these Bylaws;

(f)
Fill vacancies in the Board;

(g)
Fix compensation of the directors for serving on the Board or on a committee;

(h)
Declare a dividend; or

(i)
Authorize the issuance of stock.

Such committee or committees shall have such name or names as may be determined from time to time by resolution adopted by the Board.  A committee, and each member thereof, shall serve at the pleasure of the Board.  Each committee shall keep regular minutes of its meetings and report the same to the Board when required.

Section 12.
Executive Committee.  The Board of Directors may, by resolution passed by a majority of the whole Board, designate two (2) or more of their number to constitute an executive committee who, to the extent provided in said resolution, shall have and exercise the authority of the Board in the management of the business of the Corporation between meetings of the Board, subject to the terms of these Bylaws.

Section 13.
Committee on Nominations.  Within sixty (60) days of the end of each fiscal year, the Board of Directors may appoint a Nominating Committee of three (3) members, whose duty it shall be to nominate two (2) candidates for each director's position to be filled at the next annual election.  They shall notify the Secretary in writing, at least twenty (20) days before the date of the annual meeting, of the names of such candidates, and the Secretary shall mail a copy thereof to the last recorded address of each member simultaneously with the notice of the meeting.


Section 14.
Committee Quorum.  A majority of any committee of the Corporation shall constitute a quorum for the transaction of business unless any committee shall, by a majority vote of its entire membership, decide otherwise.

Section 15.
Committee Vacancies.  The various committees shall have the power to fill vacancies in their membership.

ARTICLE VI

Officers


Section 1.
Number.  The officers of this Corporation shall be a Chairman of the Board, Vice-Chairman of the Board, President, Secretary and Treasurer.  The Board of Directors may from time to time appoint such other officers as it shall deem necessary, who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined by the Board.


Section 2.
Method of Election and Appointment.  The Board of Directors shall elect the officers at its first meeting after each annual meeting of the members.  The Chairman of the Board and Vice-Chairman of the Board shall be elected from the members of the Board.  The other officers may be but need not be directors.


Section 3.
Duties of Officers.  The duties and powers of the officers of the Corporation shall be as follows:

(a)
Chairman of the Board.  The Chairman of the Board shall preside at the meetings of the members of the Corporation and of the Board of Directors.  The Chairman of the Board shall also, at the annual meeting of the members of the Corporation and such other times as the Chairman of the Board deems proper, communicate to the members of the Corporation or to the Board such matters and make such suggestions as may in the Chairman's opinion tend to promote the prosperity and welfare and increase the usefulness of the Corporation and shall perform such other duties as are necessarily incident to the Office of Chairman of the Board.

(b)
Vice-Chairman of the Board.  The Vice-Chairman shall carry out such tasks as are assigned by the Chairman of the Board or by the Board of Directors, and shall assume the duties of the Chairman of the Board in the absence of the Chairman of the Board.

(c)
President.  Under the direction of the Board of Directors, the President shall be the Chief Executive Officer of the Corporation and shall have general and active management of the business and affairs of the Corporation, unless otherwise provided by resolution of the Board, and shall see that all orders, policies and resolutions of the Board are carried into effect.  The President shall execute on behalf of the Corporation, all instruments requiring execution except in cases where the signing or execution shall be expressly delegated by the Board or by these Bylaws to some other officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed.

(d)
Secretary.  It shall be the duty of the Secretary to give notice of and attend all meetings of the members and directors, to conduct all correspondence and to carry into execution all orders, votes and resolutions not otherwise committed; to keep a list of the members of the Corporation; to notify members of their appointment on committees; to furnish the chairman of each committee with a copy of the vote under which the committee is appointed, and at his request give notice of the meetings of the committee; to prepare, under the direction of the Board of Directors, an annual report of the transactions and condition of the Corporation, and generally to devote his best efforts to the interests of the Corporation.

(e)
Treasurer.  The Treasurer shall generally oversee the accounting of all moneys received and expended for the use of the Corporation, and shall authorize disbursements only as approved by the Board of Directors or the President.  He shall require the deposit of all sums received in a bank, or banks, approved by the Board, and make a report at the annual meeting or when called upon by the Chairman of the Board.  Funds may be drawn only upon the signature of the officers and other employees designated from time to time by the Board.  At the expiration of the Treasurer's term of office, the Treasurer shall deliver over to his successor all books, moneys and other property, or in the absence of a Treasurer-elect, to the Chairman of the Board.

(f)
Other Officers.  To the extent the powers and duties of the several officers are not specified in these Bylaws or provided from time to time by resolution or other directive of the Board of Directors, the officers shall have all the powers and shall discharge all of the duties customarily and usually held and performed by like officers of corporations similar in organization and business purposes to this Corporation.


Section 4.
Accounting and Audit.  The Board of Directors shall have installed and maintained an adequate system of accounts and records.  At least once each year, the Board shall obtain the services of a competent and independent certified public accountant, who shall review or audit the books and accounts of the Corporation and render a report in writing thereon, which report shall be submitted to the members of the Corporation at their annual meeting.  This report shall include at least a balance sheet, and an operating statement for the fiscal period under review.


Section 5.
Bond.  Any officer or employee having custody or control of the property or funds of the Corporation shall, if required by the Board of Directors, give to the Corporation such security for the faithful discharge of his duties as the Board may direct.  Any expense associated therewith shall be paid by the Corporation.


Section 6.
Other Provisions.  All officers of the Corporation shall hold office at the pleasure of the Board of Directors.  Any officer elected or appointed by the Board may be removed at any time by the Board with or without cause.  Any vacancy occurring in any office of the Corporation by reason of death, resignation, removal or otherwise shall be filled by the Board.  Any officer may resign by written notice to the Corporation.  The President shall have power to employ, supervise and fix the compensation of all officers, agents and employees of the Corporation as they may deem necessary for the proper conduct of the business of the Corporation.

ARTICLE VII

Patrons And Patrons Net Margins

Section 1.
Operation.  The Corporation shall operate on a cooperative basis for the mutual benefit of its member patrons as producers of agricultural commodities and horticultural products and purchasers of supplies, equipment, goods and services from the Corporation.  The term "member patrons," as used in this Article VII, shall mean members doing business with the Corporation.


Section 2.
Reserves.  The Corporation may establish reasonable reserves for any necessary purpose in the conduct of the corporate business, including capital reserves, out of the net annual savings for any fiscal year.  Reserves shall be consistent with state and federal law relating to the Corporation and its intended federal tax status.


Section 3. 
Refunds and Members' Capital.



(a)
In the marketing of the products of its member patrons and furnishing supplies, equipment, goods and services to member patrons, the operations of the Corporation shall be so conducted that member patrons shall, through membership fees, retained patronage, per unit retains, or otherwise, furnish capital for the Corporation.  The Corporation hereby obligates itself to account on a patronage basis to member patrons for all taxable earnings received from such business in excess of reserves and operating costs and expenses properly chargeable against such business, herein referred to as net annual margins.  All such amounts in excess of operating costs and expenses are received by the Corporation with the understanding that they are provided as capital.



(b)
The net annual margins resulting from the transaction of the business of the Corporation shall be apportioned to and allocated among the member patrons as a patronage refund for the respective year in the proportion that each individual member patron's dollar volume of business bears to the total dollar volume of business of the Corporation done with such patrons, as the same appears upon the books and records of the Corporation.  The Board of Directors may direct that such net annual margins which are attributable to one or more allocation units (whether such units are functional, divisional, departmental, geographic, or otherwise) shall be apportioned to and allocated among, in whole or in part, the member patrons transacting business with such allocation units in the proportion that each such individual member patron's dollar volume of business bears to the total dollar value of business of such allocation units done with such patrons, as the same appears upon the books and records of the Corporation.  The Corporation is obligated to make payments of all such amounts in excess of reserves, operating costs and expenses in cash, certificates of equity, equity capital retain certificates or other credits to a capital account for each member patron.  Patronage allocations of less than One Hundred Dollars ($100.00) shall not be paid and shall be retained for use in such purposes as the Board of Directors may determine.



(c)
The books and records of the Corporation shall be maintained in such a manner that the amount of capital, if any, so furnished by each member patron is clearly reflected and credited in an appropriate record to the capital account of each such person.  The Corporation shall, within eight and one-half (8 1/2) months after close of the fiscal year, notify each member patron in the form of a written notice of allocation (as defined in 26 U.S.C. § 1388) of the amount of capital so credited to said member patron's account.



(d)
All other amounts, such as interest or amounts from nonpatronage sources, received by the Corporation from its operations in excess of costs and expenses shall, insofar as permitted by law and to the extent practicable, be allocated to its member patrons on a patronage basis, and any amount so allocated shall be included as a part of the capital credited to the accounts of member patrons as herein provided.



(e)
An operating loss may be apportioned among the member patrons during the year of loss so that such loss will, to the extent practicable, be borne by such member patrons with respect to the loss year on an equitable basis, including charging the loss against allocated reserves, unallocated reserves or the capital accounts of said patrons.  Patrons shall not be directly assessable for any loss.  The Board of Directors may, in its discretion, determine that the loss be carried forward or back so long as any carryforward or carryback will not place an inequitable burden upon past or future member patrons.  If, in any fiscal year, the Corporation shall incur a loss other than an operating loss, the Board shall have full authority to prescribe the basis on which capital furnished by member patrons may be reduced or such loss is to be otherwise equitably apportioned among the member patrons.



(f)
The Board of Directors may direct that patronage losses (including patronage losses carried to any year) which are attributable to one or more allocation units (whether such units are functional, divisional, departmental, geographic, or otherwise) shall be netted, in whole or in part, against patronage earnings of one or more other allocation units.


Section 4.
Revolving Credit.



(a)
If, at any time, the Board of Directors shall determine that the financial condition of the Corporation will not be impaired thereby, the capital then credited to the accounts of the members may be retired in full or in part.  No legal or equitable right to payment or redemption shall exist unless and until the Board shall have determined that funds are available and until the holder shall have responded to a call for payment duly issued by the Board.  Any such retirement of capital shall be made in such order of priority (including, without limitation, the order of priority among one or more allocation units, whether such units are functional, divisional, departmental, geographic, or otherwise) as shall be determined by the Board.



(b)
Notwithstanding any other provisions of these Bylaws, the Board of Directors, in its discretion, shall have the power to retire the capital credited to any individual member patron's account in such events as death or bankruptcy, on such terms and conditions as may be agreed upon by the parties, or in any instance in which the interests of the Corporation and its member patrons are deemed to be furthered thereby and funds are determined by the Board to be available for such purposes.



(c)
In the event that the Corporation is unable to redeem patronage allocations to a member patron due to (i) inability to locate the member patron after reasonable efforts, (ii) incapacity of the member patron to receive the same, or (iii) the member patron is unable to receive the distribution, then, in each case, such patronage allocation shall forfeit to the Corporation and be added to unallocated surplus.



(d)
The Board of Directors may, at its discretion, redeem patronage allocations in cash or in equivalent value at the time of redemption in (i) preferred stock or other securities issued by the Corporation, (ii) products, services and/or transferable credits therefor, (iii) credits against a member's trade accounts, (iv) other property or financial instruments, or (v) any combination of the above which could include a partial cash payment.


Section 5.  
Transfer.  No assignment or transfer of any amount credited to the capital account of a member patron shall be binding on the Corporation without the express consent of the Board of Directors nor until it shall have been noted in the books of the Corporation.  In no event shall a transfer be permitted unless adequate provision is made for the satisfaction of any indebtedness owed by a member patron to the Corporation.  

Section 6. 
Consent.  Each person who hereafter becomes a member of this Corporation and each member on the effective date of these Bylaws who continues to patronize this Corporation after such date shall, by such act alone, consent that the amount of any distributions with respect to the member's patronage, which are made in written notices of allocation (as defined in 26 U.S.C. § 1388) and which are received by the member from the Corporation, shall be taken into account by the member at their stated dollar amounts in the manner provided in 26 U.S.C. § 1385(a) in the taxable year in which such written notices of allocation are received.

ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS


Section 1.
Contracts.  The Board of Directors may authorize any officer, or officers, or agent, or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation and such authority may be general or confined to specific instances.


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


Section 3.
Deposits.  All funds of the Corporation, not otherwise employed, shall be deposited to the credit of the Corporation in such banks, trust companies, or other depositories as the Board of Directors may select.

ARTICLE IX

MISCELLANEOUS


Section 1.
Notices.  Whenever any written notice is required to be given under the provisions of any law, the Articles of Incorporation of the Corporation, or by these Bylaws, it shall not be construed or interpreted to mean personal notice, unless expressly so stated, and any notice so required shall be deemed to be sufficient if given in writing by mail, by depositing the same in a Post Office box, postage prepaid, addressed to the person entitled thereto at his or her address as it appears in the records of the Corporation.  When a notice or communication is permitted by the Michigan Business Corporation Act to be given in writing, electronic transmission is written notice.  When a notice or communication is permitted by the Michigan Business Corporation Act to be transmitted electronically, the notice or communication is given when electronically transmitted to the person entitled to the notice or communication in a manner authorized by the person.  Such notice shall be deemed to have been given at the time and on the day of such mailing.  Shareholders not entitled to vote shall not be entitled to receive notice of any meetings, except as otherwise provided by law or these Bylaws.


Section 2.
Address Unknown.  In the event any member or other shareholder fails to notify the Corporation of its current address, and the Corporation is unable to confirm the current address after reasonable inquiry, the Corporation shall record the member's or other shareholder's address as unknown in its books, and the member or other shareholder shall waive any right to receive notices, dividends or other distributions hereunder, unless otherwise provided by law. Furthermore, if the Corporation is unable to locate such member within three (3) months following the date that the member's address is recorded as unknown in the Corporation's books, the member will thereupon forfeit all antecedent dividends owned or owing to it as of that date, and shall dividends shall be contributed to unallocated surplus.


Section 3.
Waiver of Notice.  Whenever any notice is required to be given under the provisions of any law, the Articles of Incorporation of the Corporation, or these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent thereto.


Section 4.
Voting of Securities.  Securities of another corporation, foreign or domestic, standing in the name of the Corporation, which are entitled to vote may be voted, in person or by proxy, by the Chairman of the Board or the President of the Corporation or by such other or additional persons as may be designated by the Board of Directors.

ARTICLE IX

INDEMNIFICATION


The Corporation shall indemnify to the fullest extent authorized or permitted by the Michigan Business Corporation Act any person, and his or her estate and personal representatives, who is made or threatened to be made a party to an action, suit, or proceeding, whether civil, criminal, administrative or investigative, because such person is or was a director, officer, or employee of the Corporation or serves or served any other enterprise at the request of the Corporation.

ARTICLE X

AMENDMENTS

Section 1.
Amendment or Repeal of Bylaws.  Unless otherwise provided by law, these Bylaws may only be amended or repealed at any regular meeting or duly called special meeting of the Class A common shareholders, at which a quorum shall be present by a majority vote of the Class A common shareholders represented at such meeting.


Section 2.
Shareholders May Propose Amendment to the Articles of Incorporation or Bylaws.  One-tenth (1/10) of the Class A common shareholders may propose amendments to the Articles of Incorporation or to the Bylaws.  The proposed amendments shall be set forth in full in an application to the Board of Directors, signed by the petitioning shareholders.  The person or persons securing said signatures shall make affidavit that such signatures are the genuine signatures of the persons whose names appear on said petition.  Said petition shall be filed with the Secretary of the Corporation not less than thirty (30) days before the dates of call of the annual or special meeting.  Notice of such proposed amendments shall be given up by the Secretary in the notice of the meeting and shall be voted upon at the next meeting of the Class A common shareholders.

ARTICLE XI

COOPERATIVE OPERATIONS

The Corporation shall not market the agricultural products of nonmembers in an amount greater in value than such products it handles for its members.

As amended through May 12, 2010.
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