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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT: MME Cooperative, Inc.

Nume of Surviving Corporation

The enclosed Articles ot‘Mcrger and fee are submitted for filing.

Please return all correspendence conceming this matter to following:

Chad G. Bartell, E£5q.

Contact Pergan

Michael Best & Friedrich LLP
Firm/Company

P.O. Box 1808
Addresy

Madisen, Wl 53701-1808

City/Stats gnd 2ip Code

barteli@michaelbest.com
-mail address: (1o be used for future anaual report notitication

For turther information concerning this matter, pleass call:

Chad Bartelf At( 608 283-4420
Nume of Contact Pecson Arva Code & Dinytime Telepbone Number

. Certified copy (optional) 38.75 (Plexse send an addRicnul copy of yoor document if & certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.C Box 6327

2661 Executive Center Circle’ Tallahassee, Florida 32314
Tallahassee, Florida 32301 ;
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ARTICLES OF MERGER™.{{; Bty o
(Profit Corporations) ‘ dﬁﬁﬁu FL ff’;ﬁf{f
Tit 1

pursuant to s¢ction 607.1105, Florida Statutes,

First: The name and jurisdiction of the survivipg corpotation:

Name Jurisdiction Decument Number
{I€ known! applicable)

MME Cooperative, Inc. Fiorida Nmm‘&?@

Second: The name and jurisdiction of cach meeging corporation:

Name Jurisdiction Dacument Numbes
{If known/ applicable} -

Mid-Missoursi Energy, Inc. Missoun

Third: The Pian of Merger is sttached,

Fourth: The merger shall become effective oo the date the Articles of Merger are filed with the Florida
Department of State. '

OR / { (Enter a speciflc date. NOTE: An effoctive date cannot be prior 10 the date of filing or more
than 90 days after merger filc dote.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on May 11, 2010

The Plan of Merger was adopted by the hoard of directors of the surviving corporation on
and shareholdet approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plar of Merger was adopted by the shareholders of the merging ¢orporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporaticn{s) on .
May 11, 2010 and sharsholder approval was not required.

{Attach gdditional sheets Jf necessary)



Seventh! SICNATURES FOR EACH CORPORATION
Nara o[ Corporation - - Sigpaburg of an Qfficer or

MME Cooperative, Inc.

Mid-Missouri 'Ene;rgy. Inc.

Typed gr Printed Name af Individual & Title

Ryland Utlaut, President

Ryland Ullaut, President




PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Floride Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorperation,

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidlary corporation:

Namg Jurisdiction
Mid-Missouri Energy, Inc. Missouri

The name and jurisdiction of each gubsidiary corporation;

Name Jupigdiction
MME Cooperative, Inc. Flarida

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, inte cash or other property, and the

manner and basis of converting rights to acquire shares of each corporstion into rights to acqulre shares,
obligations, and other securities of the surviving or any other corporation of, in whole or in part, into cash or

other property are as follows:

Upon the Effective Date, aach share of common stock of MME Cogperative, Inc. that is outstanding shall
be cancelled. Each of Ryland Utlaut, Don Arth and Mark Casner shall receive One Dollar ($1.00) in
consideration for the cancellation of their shares.

{Attach additional sheers if necessary)



Ifthe merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuanoce of shares of the subsidiary 1o the holders of the shares of the parent
corparation upon surrender of any certificates Is as follows:

Each membership interest in Mid-Missouri Energy, Inc. represented by a membership unit shall be
surrendered and cancelled and converted into a memberahip interest in MME Caoperative, Inc.
represented by one (1) issuéd and outstanding membership unit of MME Caaperative, Inc.

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant 1o section 607.1321, Florida
Statutas, may be entitled, if they camply with the provisions of chapter 607 regarding appraisal riphts of dissenting
shareholders, to be paid the fair value of their shares. _

Qther provisjons relating to the mergor are as follows:

1. Pursuant to the merger described in these Asticles of Merger and Plan of Merger (the “Merger™), Mid
Missouri Energy, Inc., a Missouri nonprofit, nonstock cooparative marketing association (the "Parent”),
shall mergs into MME Cooperative, Inc., a Florida nonprofit agricultural cooperative marketing
association (the "Survivar*), with the Survivor being the surviving entity of the Merger.

2. The terms and conditions of the merger and the mode of carrying it into effect are as follows:

" @ The diractors and officers of the Parent as they axist on the Effective Date (as defined befow) shall
become the officers and directors of the Survivor, such officers shall maintain the same title and position
with the Survivor as previously held with the Parent, and shall hold office until their successors shall be
elected and duly qualified, or untit their prior death, resignation or removal. ‘

b. Pursuant to Section 351.458.3 of the Missouri Revised Statutes, the Merger shall become effective
on date and time specified in the Articles of Merger filed with respact to the Merger with the Fiorida
Secretary of State (the “Effective Date").

¢. Pursuant 1o Sacticn 351.45D of the Missouri Revised Statutes, upon the Effective Date, the Sunvivor
shall thersupon and thereafter possess all the rights, privileges, immunities, and franchises, as well of a
public as of a private nature, of each of the Parent and the Survivor; and ail property, real, personal, and
mixed, and all debts due on whatever account, including subscriptions to shares, and all and every other
interest, of or belonging to or due to each of the Parent and the Survivor so merged, shall be taken and
deemad to be vasted in the Survivor without further act or deed; and the title to any real estate, or any
interest therein, under the laws of the State of Missouri vested In the Survivar shall not revert or be in any
way impaired by reason of the Merger.

d. Pursuant to Section 607.1106 of the Florida Statutes, upon the Effective Date, the title to ail real
estate and other property, or any interest therein, owned by each of the Parent and the Surviver is vested
in the Survivor without reversion or impaimment. '

e. Amended and Restated Articles of Incorporation of the Surviver in substantially the form attached
hereto as Exhibit A (the “Amended and Restated Articles”) shall be filed with the Ficrida Secretary of
State to be effective as of the Effective Date.

i. Amended and Restated Bylaws of the Survivor In substantially the form attached hereto as Exhibit B
shall be adopted effective as of the Effective Date.
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
MME COOPERATIVE, INC.

AN ASSOCIATION ORGANIZED UNDER
CHAPTER 618 OF THE FLORIDA
AGRICULTURAL COOPERATIVE MARKETING ASSOCIATIONS LAW

The undersigned, in order to form a cooperative under Florida Statutes, Chapter 618, do
hereby adopt and execute the following Amended and Restated Articles of Incorporation (the
“Articles”) of MME Cooperative, Inc. (the “Association™):

ARTICLE1] -
NAME, PRINCIPAL PLACE OF BUSINESS, REGISTERED OFFICE AND AGENT

: The name of this Association is Mid-Missouri Energy, Inc. The principal office within
Florida for this Association is 1200 South Pine Island Rd., Plantation, FL 33324,

ARTICLE H
PURPOSES AND POWERS

Section 2.1  Purposes, Not For Profit. This Association is organized not for profit as
such, but for the following purposes: ‘

(a)  to develop and contract an ethanol production facility itself or with others
as an investor/owner of a limited liability company developing one ethanol production project;

(b)  to store, market, and process the agricultural products grown by members
of the Association (“Members™) and other patrons;

(¢)  to construct or otherwise provide processing, storage, and other facilities
and related services to and for its Members;

(d)  to engage in any activity in connection with the marketing, harvesting,
processing, storing, handling or utilization of agricultural products or their byproducts delivered
to the Association, or the providing of labor, or in connection with the purchase, hiring or use by
its patrons of supplies, machinery or equipment, or in the financing of any such activities;

(e) 10 engage in any activity connected with or related to any such purboses,
and to engage in any other lawful purpose;

To this end, the business and activities of this Association shall be conducted on a
cooperative basis, as may be further provided in these Articles or the Bylaws of this Association.



Section 2.2 Powers. In addition to other powers, this Association may perform every
act and thing necessary, proper, incidental or convenient (o the conduct of its business or the
accomplishment of its purposes. This Association shail have all powers, privileges and rights
conferred upon it by applicable law. Without limiting the foregoing, this Association shall have
the power:

()  to borrow money from and w loan money o its Members, nonmember
patrons and others; to guarantee or stand as surcty on loans made to iis Members, nonmember
patrons and others by lenders; to issue bonds, deeds of trust, debentures, notes, and other
obligations and 1o secure the same by pledge, mortgage, or trust deed on any real or personal
property of this Association; to draw, make, accept, endoese, guaranies, execute, and issue
promissory notes, bills of exchange, drafts, warrants, warghouse receipts, certificates and other
obligations, and negotiable or transferable instruments for any purpose deemed necessary to
further the objects for which this Association is formed,; ‘

(b) to acquire, purchase, hold, leage, encumber, sell, exchange, and convey
such rea! estate, buildings, and personal property as the business of this Association may require;

(c) to purchase, acquire, own, mortgage, pledge, sell, assign, transfer or
otherwise dispose of, equity or debi sacurities created by any cther corporation or other legal
entity wherever organized, with all the rights, powers and privileges of ownership thereof]

(d)  to borrow money, to incur obligations and to assume obligations of any
other person, individual, corporation or other legal entity, in any amount; and to make contracts
for hire;

(e}  toissue equity and debt securities, whether certificated or uncertificated,
ag further provided in the Articles and in the Bylaws,

() tojoin with other cooperatives, limited liability companies, carporations,
partnerships, associations or other entities to form district, stare, or national marketing,
manufacturing, purchasing and service organizations, and other organizations engaged in the
general purposes for which this Associstion is formed, and to purchase, acquire, and hold the
capital stock or other equity interests and the notes, bonds and other obligetions of such
organizations;

(@ 1o have one or mare offices, and to conduct any or all of its operations and
busingss, and promote its purposes without resiriction as to places of amounts; and

{k} 1o carry un any other business in connection with the foregoing and to
engage in any of said activities on its own account or as agent for others, or alons or ia
association with others; and to employ agents, consultants und nominées to perform any or gl of
the powers described or referred to herein.

The powers, privileges and rights specified herein shall, except where otherwise
expressed, be in 5o way limited or restricted by reference lo or inforence from the terms of any
other provision of these Articles, The enumeration of powers, privileges and rights herein shall



not be held to limit or restrict in any manner the general powers, privileges and righls conferred
upon this Association under applicable law.

Section 2.3 Limitation on Nonrnember Business, This Association shall not market
the products of nonmembers in an emount the value of which exceeds the value of the products

- marketed for Members, It shall not purchase supplies and squipment for nonmembers in an

amount the value of which exceeds the value of the supplies and equipment purchased for
Members. Tt shall not purchase supplies and equipment for persons who are neither Members
not producers of agricultural produets in en amount the value of which exceeds 15 percent of all
its purchases. Business done for the United States or any of its agencies shall be disregarded in
determining the limitations irnposad by this section.

ARTICLE III
DURATION

This Association shall have pcri:ctual existence.

ARTICLE IV
MEMBERSHIP AND EQUITY

Section 4.1  Organized Without Capital Stock. This Association is organized
without capital stock,

Section 4.2  Authorized Membership Interests. This Assoctation is organized with
Membership interests which are divided into delivery units (“units"). The authorized number of
units of this Association is 40,000,000, The property rights of the Members holding units will be
unequal to the extent the Members hold different amounts of units and to the extent Members'
patronage the Association is in different ameunts. The Association shall issue one or more
Membership Certificates stating the number of units held by the Member. Except as may be

limited by spplicable law, these Articles or the Bylaws, the Board of Directors of this

Association (the “Board of Directors”) has the authority and power to establish and issue one or

_ more classes of units, to set forth the designation of different classes of units, to fix the relative

rights, preferences, privileges and limitations of each class of units; and to establish and maintain
such capital reserve, revolving capital, unit retains, and other types of equity credits as further
provided in these Articles and the Bylaws,

Section 4.3  Membership and Units,

(2}  Membership in this Association is restricted to the persons or entities who
subscribe to 2 minimum number of unils as prescribed by the Board of Directors of this
Association, and cach Member of this Association must hold at Jeast the minimum number of
units preseribed by the Board of Directors. The property rights of the Members holding units
will be unequal to the extent the Members hold different amounts of units and to the extent a
Member's patronage with the Association is in different amounts. Only Members have voting
pawer in this Association. To become a Member and share in the property of this Assaciation, a
producer must: (1) sign and complete a Membership Application and pay any membership feo
prescribed by the Board of Directors for this Association; (2) sign and complete a Uniform
Marketing and Delivery Agreement requiring the Member to deljver annually 1o the Association

3



a specified number of bushels of grain (as outlined in the Bylaws of this Association) per unit
held by the Member; and (3) comply with other requirements of membership as stated in thess
Articles and the Bylaws. The right to purchase delivery units from the Association is restricted
o producers of agricultural products and associations of such producers who mest the
requirements and conditions of membership as provided in these Articles and in the Bylaws,
Each Member has one vote i the affairs of this Association regardless of the number of units
held by the Member. The pravisions of this Section 4.3(a) may not be aliered, amended, or
repealed except by the wrtten consent or vote of three-fourths of the Members voting thereon, ar
such vole as may be requirsd by Fla. Stat. § 618.04(6), as amended from time (o time.

(b} ©  The units are transferable only with the approvel of the Board of
Directors, and then only to persons or entities eligible to hold the units. No purported transfer oy
assignment of any units 10 any person or entity not ¢ligible to hold such units passes any
privileges o7 vights on acoount of such units, No holder of units has any right whatsoever to
roquire the redemption of its units. The units may be redeemed only st the option of the Board of
Dircctors in sccordance with the provisions of these Articles and the Bylaws, The Board of
Directors has the authority to establish & redemption policy on terms and conditions it deems
advisable in its sole discretion; provided, however, that u unit may never by redeemed for more
than the value of the consideration for which the unit was issued. No dividends will be paid on
the units of this Association.

(¢}  For purposes of these Articles and the Bylaws, “producers of agriculiural
products™ means persons (including individuals and joiat ventures, corporations, partnerships,
limited liability companies, limited liability partnerships, unincerporated associations or other
lagal entitics owned or controlled by individual farmers, ranchers or their family groups) that are
engaged in the production of one or more agricultural products, including ienants of land used
for the production of such products and lessors of such land that receive as rent therefor any part
of the product of such land.

Section 4.4  Ineligibitity of a Member.

(&) As may be more particularly provided for in the Byluws, if the Board of
Directors finds that any units of this Association have come into the hunds of any persen or
entity who is not ligible o own units or who has ctherwise become ineligible for membership in
this Association, the Board of Directors of this Asgociation has the right, at its optien, (1} to
redeem the unil at an amount equal {0 the value of the consideration for which the unit was
issued, or (2) to convert the unii inte a nonvoting certificate of interast or other nonvoting equity
credit at an amount equal to the value of the consideration for which the unit was issued. Upon
such redernption or conversion, such ineligible holder of the units ceases to be a Member of this
Association and ceases to have voting rights in this Association.

_ {(b)  Inexercising its right to redeem or to convert the unit under the preceding
paragraph, this Association may cancel the certificate or certificates of such units on its books in
the cvent the holder fails to deliver the certificate or certificates evidencing such uaits to the
Aszsociation. If this Association exercises its right to convert the units into a nonvoting
certificate of interest or other nonvoting equity credit, this Association has no obligation lo



redeem such nonvoling equity interest, nor does the hoildcr of such interest buve any right 1o
demand the redemption of the interest, units or credits.

(c)  Except as specifically provided for in the Bylaws, no action taken by this
Association with respect to its units modifies the abligations and liabilities of any holder thereof
to this Association under any uniform marketing end delivery contract or other contract between
the holder and this Association, nar impair the rights of this Association under the contracs.

Section 4.5 Nommember Patronage Transactions, Producess of agricultural
products and associations of such producers who patronize this Association under conditions
established by the Board of Directars or as provided in the Bylaws but who are otherwise
ineligible 1o be Members of this Association may nevertheless conduct business with this
Association on & patronage basis as a nonmember patron, as more particularly provided in the
Bylaws or by policies and procedures established by the Board of Directors. The nonmember
patrons are not Members and are not eatitled to voting rights or other rights and privileges
incident o membership.

ARTICLE V
NET INCOME AND LOSS

The net income of this Association in excess of additions to reserves ghall be distributed
10 members and nonmember patrons annually or more often on the basis of patronage and the
records of this Association may show the interest of members and nonmember patrons in the
reserves. Patronage may be different for Members and noomember patrons delivering into
different patronage pools or allocation units as determined by the Board of Directors, Net
income may be accounted for and distributed on the basis of allocation units that may be
functional, divisional, departmental, geographic, or otherwise. Net incoms may be distributed in
cash, credits, allocated patronage equities, revolving fund certificates, securities of this
Association, other securities, or any combination thereof, Any such allocated equity shall be
redeemable only at the option of the Board of Directors. The nat loss of an allocation unit or
unizs may be offsct against the net income of other allocation units 1o the extent permitted by
law, The net income or net loss of this Asseciation or any allocation unit may be determined by
including the Association’s proportionate share of the net income or logs of ather entities in
which the Associstion owns &n equity interest. The foregeing provisions of this Article shall be
implementcd as more particularly provided in the Bylaws of this Association.

ARTICLE VI
LIQUIDATION

In the event of any disgolution, liguidation or winding up of this Association, whether
voluntary or involuntary, all debts and labilitics of this Association shall be paid firgt according
to their respective priorities, As more particularly provided in the Bylaws, the remaining assets
shall then be paid to the haldess of units and other equity capital to the extent of their interests
shown on the books of the Assaciation and any excoss shall be paid to the patrons of this
Aggociation on the bagis of their past patronage or Lo the patron’s designees and assigns. The
Bylaws may provide more particularly for the allocation among the Members and nonmember



patrons of thiy Association of the consideration roceived in any merger or consolidstion to which
this Asscciation is a party.

ARTICLE VII
FIRST LIEN

This Association bas a first lien on all units, equity credits, accounts, including sccounts
payable under marketing contracts ar otherwise, and other intergsts standing on its books for all
indebtedness of the respective holders or owners thereof to this Association. This Assogiation
also has the right, exercisabie at the option of the Board of Directors, 1o set off such indebtedness
against the amount of such units, equity credits, accounts or other interests standing on its books;
provided, however, that nothing contained herein gives the owners of units, equity credits,
accounts or other interesty any right to have such set off made.

ARTICLE vl
BOARD OF DIRECTORS; INCORPORATORS

Section 8.1 Number and Board, The business and affairs of this Association shall be
managed by 2 Board of Directars of fifteen (15) persons. Directors shall be elected by the
members at the annual meeting of the Members of this Agsociation for thres-year terms in the
manner as the Bylaws prescribe. The names and addrosses of those who are serving as directors
until the election and qualification of their successors in the manner prescribed by the Bylaws,
are a8 follows:

Name - Address

Ryland Utlaut Rt1,Box 1A
Alma, MO, 64001

Donald Arth 31604 Admiral Ave.
Malta Bend, Mo, 65339

Brian Miles 27372 Mt. Olive Rd.
Marshall, Mo. 685340

Ron Linneman 30989 Ciy Rd 257, Carrollion,
Mo. 64633

Joe Brockmeier 31866 Hwy. 24

Carrollton, Mo. 64633

Mark Casner 22625 Cty Rd 360
Carrollton, Mo. 64633

Ed Dysart ~ P.O.Box 621
. Marshall, Mo, 65340



Name Address

Ron Gibson 405 Grider Ave,
Norborne, Mo. 64668

Dale Griffith 36495 Hwy 24
DeWitt, Mo. 64639
Dennis Hensiek 26536 Cry Rd 271
Carrollton, Mo. 64633
Beverly Rolf 27677 Highway 20
Alma, Mo, 64001
Bobby Scheiderer 24697 Redd School Ave
Salisbury, Mo. 65281
David Swearingin P.Q. Box 14
Cartoliton, Mo. 64633
Jimy Wheeler 14595 Cly Rd 350
; Norborne, Mo, 64668
Marvin Oerke Rt 4, Box 752
Butler, MO 64730

Section 8.2 Limltation on Liabllity. No director of this Association shall be
personally liable (o this Association or its Members for monetary damages for breach of
fiduciary dury as a director, except for liability:

(a) for a breach of the director's duty of loyalty to this Association or its
Members;

{b) for acts or omissions not in good faith or that involve intenticnal
misconduct or & knowing violation of law;

(¢)  foratrapsaction from which the director derived an improper personal
benefit; or

()  foren act or omission occurring prior lo the date when the provisions of
these Arnticles became effective.

1t 15 the intention of the Members of this Association to eliminats or limit the personal
liability of the directors of this Association to the greatest extent permitted under Florida law. 1f
amendments 1o the Florida Statutes are passed after these Articles becomes effsctive which
authorize coopceratives to act to ¢liminate or further limit the persunal liability of directors, then



the liability of the directors of this Asscciation shall be eliminated or limited to the greatest
cxtent permitied by the Florida Statutes, es so amended. Any repeal or modification of these
Articles by the unitholders of this Aseociation shall not adversely affect any right of, or any
prowction available to a director of this Association which is in existence ar the time of the
repeal or modification.
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AMENDED AND RESTATED
BYLAWS
" OF
MID-MISSOURI ENERGY, INC
AN ASSOCIATION ORGANIZED UNDER

THE AGRICULTURAL COOPERATIVE MARKETING ASSOCIATION LAW
(FLA. STAT., CHAPTER 618)



Mip-MissoUr1 ENERCY, INC. AMENDED AND RESTATED BYLAWS

AMENDED AND RESTATED
BYLAWS
OF
MID-MISSOURT ENERGY, INC
AN ASSOCIATION ORGANIZED UNDER

THE AGRICULTURAL COORPERATIVE MARKETING ASSOCIATION LAw
(FLA. STAT., CHAPTER 618)

BYLAW ]
MEMBERSHIP

Section 1.01. Eligibllity for Membership. Producers of agricultural products und
associations of such producers who are eligible to become a member of this cooperative and
patronize this cooperative under uniform copditions as may be estahlished by the Amended and
Restated Articles of Incorporation (the “Anticles™), the Amended and Restated Bylaws (the
“Bylaws"), or the Board of Diretors cf this cooperative (the “Board of Directors™) may, upan
the approval of the Board of Directors, become a member of this cooperative by:

(1)  signing a membership upplication in a form approved by the Board of Directors
and paying a membership fee which may be prescribed by the Beard of Directors; and

()  becoming the holder of 8 minimum number of Units prescribed by the Board of
Directors by the date established by the Board of Directors as the dats on and after which
holding such minimum number of Units becomes a requirement of membership; and

(3)  entering into an uniform delivery end marketing agrecment with this cooprative
by the date established by the Board of Dircctors as the date on and after which entering mlo
such agreement becomes g requirement of membership; and :

(4  receiving from this cooperative writien notification and a copy of the consent
bylaw providing for consent to take patronage distributions and per unit retains into income; and

(5)  meeting other membership eriteria or requiremnents established from time to time
by the Board of Directors.



Mm-MISSOURI ENERGY, InC, AMENDED AND RESTATED BYlaws

Section 1,02. Termination of Membership. Membership in this cooperative may be
terminated by the Board of Directors in their discretion if the Board of Directors determines that
a member has: :

{1)  become ineligible for membership for any reason;

) failed to patronize this cooperative for a period of one year or mere;
(3}  notpaid any reguired membership fees;

(4)  died or ceased to exist as & legal entity and leaves no successor, or
(5)  the Board of Direcloms by resolution finds thet a member has:

(i} intentionally or repeatedly violated zmy provision of the Articles, the
Bylaws, or Board policies of this cooperative;

(ii)  taken actions that will itipede this cooperative from accomplishing its
purposes; '

(iij}  takeg or threatens uctions that adversely affect the interests of this
cooperative or ils members; -

{iv)  willfully obstructed any Iawfui_ purpose or activity of this cooperative; or
(v)  breached any contract with thi§ cooperative.

The Board of Direciors may only terminate the mem ip of & member at a meeting of the
Board of Directors, 20 days writien notice of which was served upon the member alleged to be
ineligible by Unlied Siates Certified Mail. The aotice shall state with reasonable particularity the
grounds upon which the member is alleged to be ineligible and the member shall be eatitled to
speak to the termination at the meeting,

Section 1.03, Consequences of Membership Termination,

(1) Ifthe Board of Directors finds that any Unit of this cooperative has come into the
hands of any person who is not ¢ligible to own Units or who has otherwise become ineligible for
membership in this cooperative, the Board of Directors of this cooperative shall have the right, at
its optien, to redeem the Units at an amount equal to the value of the consideration for which the
Units were issued. Upon redemption, tbe ineligible holder of the Unit shal) cease 1o be a
member of this cooperative and shall cease to have vo}ing rights in this cooperative, Further,
upon redemption, the Board of Directors shall have the right, but not the obligation, 1o terminate
the ineligible holder's right and obligation 10 deliver agricultural products to this cooperative
under any contract with this cooperative; provided, however, that neither this section nor any
contract with the cooperative shall give an jneligible holder of Units or an incligible member any
right to have delivery sights and obligations under a contract terminated.
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(2)  Inexercising its right to redeem a Unit under the preceding paragraph, this
cooperative may cancel the certificate or certificatas of the Units on its books if the holder fails
to deliver the certificate or centificates evidencing the Unit to the coaperative.

(3)  Other than as provided in Section 1,03(1), the termination of membership or other
action taken by this cooperative with respect to 8 member or the member's Units shall nor
modify the chligations and liabilities to this cooperative under any uniform marketing and
delivery contract or other contract betwesn the member and this cooperative, nor impair the
rights of this cooperative under any such contracts.

BYLAW 2
MEETINGS OF MEMBERS

Section 2.01, Annoval Meetings. The annual meeting of the members of this
cooperative shall be held at a time and place as ghall be determined by the Board of Directors
following the close of each fiscal year of this cooperative. The notice of the meeting shall state
the date, place and hour of the meeting. The Seoretary shall give notice of annual members'
meetings, The officers of this cooperative must submit reports to the members at the annual
meeting covering the business of this cooperative for the previous fiscal year that show the
condition of this cooperative at the cloge of the fiscal year. At the annual meeting, the members
shall elect directors of this cooperative for the terms of office and in the manner prescribed by
the Bylaws and transact other business as may propesly coma before the meeting.

Sectivn 2,02. Speclal Member Meetings., Special meetings of the members of this
cooperative shall be held at the place specified in the notice of the meeting. The notice shall
state the time, place and purpose of the special members' meeting, A special meeting of the
members may be called by a majority vote of the Board of Divectors, or upon the writien petition
of at least 20% of the members submitied to the President of this cooperative, The President
shal) give notice of a special members’ meeting. If a special members’ meeting is called by the
written petition of members, the notice of the special members' meeting shall be given within 10
days from and afier the date of the presentation of the members’ petition, and the special
members® meeting must be held by 30 days after the date of the presentation of the members’
pstition. No busincss shall be considered a1 2 special members’ meeting except as covered in the
notice of the meeting,

Section 2,03. Notice. Notice of all annual and special members’ meetings, wgether
with a statement of the purposes thereof, shail be given by:

(1)  publication in a legal newspaper published in the county of the principal place of
business of this cooperative;

{2)  publication in & magazine, periodical, or other publication of this cooperative (hat
is regularly published by or on behalf of this cooperative and circulated generally among
members; :

(3)  mailing the notice of the meéting together with the statement of the purposes
thereof to each member personally at the member's last known post office address, which fora
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member cooperative means notice mailed to the scretary of the member coopémutive, at least ten
(10) days pricr to the meeting; or

(4)  otherwise providing notice in a manner prescribed by applicable law.

Failure of a member to receive notice of an annual or special membess® mesting shall not
invalidate an action that is taken by the members at a members’ meeting. The Secretary shall
execule a certificate containing a correct copy of the mailed or published notice; the date of
mailing or publishing the notice; and a staternent that the notices were mailed or published. The
certificate shall be made a part of the record of the meeting,

Section 2.04. Quorum. Atany annual or special members’ meeting, a quorum
necessary for the transaction of business shall be 10% of the first 100 members plus 5% of
additional members. A quorum may never be more than fifty members nor less than five
members. In determining & quorum at a meeting, ot a question submitted to a vote by mait,
members present in person or reprasented by mail vote shail be counted. The attendance of 2
sufficient number of members to constituie a quorum shall be established by a registration of the
members present in person or by mail ballot at the meeting. The registration shall be verified by
the President and Secretary of this cooperative and shall be reported in the minutes of the
meeting. A quomym may not be more than fifty members nor less than five members,

Section 2.05, Voting. Each member shall be entitled to onty one vote, regardless of the
number of Unitg held by the member. A member's vote at & members’ meeting must be in
person or may be by mail if a mail vote is authorized by the Board of Directors. Voting by proxy
and cumulative voting i aat permitted, Members that are not indlvidua! persons must designate
a representative (and may also designate an alternate representative) authorized to cast their vote
in the afTairs of this cooperative, The designation must be in writing, must be properly
authorized by the member, and must be provided to the Secretary of this cooperative at or before
the member mecting, The written designation will remein effective until it is superseded by a
more récent written designation meeting the same criteria. Except where a higher percentage s
specified in the Bylaws or required by applicable law, members shall take action on all matters
submitted to them by the affirmative vote of a majority of the votes cast at a duly held meeting,
¢ither in person or by mail vote if a mail ballot has been authorized by the Board of Directors.

Section 2.06. Mail Vate, A member who is absent from a members’ meeting may voie
by mail on the ballot preseribed hercunder on any motion, resolution, or amendment that the
Board of Directors submits for vote by mail to the members. The mail vote must be cast on
ballot that iz in the form prescribed by the Board of Directors, that contains the exact text of the
proposed motion, resolution or amendment {0 be acted upon at the mesting, that contains spacea
in which the member may indicate an affimative or negative voie thereon, and that otherwise
meets the requirsments of Florida law, The ballot, when completed by an absent member and
received by this cooperative in the manner prescribad by the Board of Directors, shall be ¢counted
a9 the vote of the member at the mesting,

Section 2.07. Order of Business, Insofar as practical, the order of business at the
annual members' meeting and, where applicable, at all other mestings of the members shall ba:
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Registration of Members

Proof of Notice of Meeting

Reading of Minutes of Prior Meeting
Reports of Officers and Commitiees
Election of Diircctors

Unfinished Business

New Business

Adjournment

e i ol e

BYLAW 3
DIRECTORS

Section 3.01. Number; Qualifications and Terms of Office. The business and affairs
of this ecoperative shall bu govemed by the Board of Directors. The number of directors shall be
fifteen. All directors must be 4 member of this cooperative or an ¢lected or appointed
representative of a non-individual member of this cooperative, Except as otherwise provided in
this section, all directors shall serve threo-yeer terms and until their successors are duly elected
and qualified. Directors shall not be permitted to serve more than three, consecutive, full three-
year terms. In order to preserve continuity of govemance and the harmonicus transition of the
first Board of Directors to the elected Board of Directors, the first term of the incorporating
directors {or such director eppointed by the incorporating divectors to fill 2 vacancy) shall be
staggered such that one-third of the incomorating or appointed directors (or as nearly as possible)
are elected at the annual members’ meeting following the date on which the Board of Direetors
detarrnines that the initial membership in this cooperative has been gstablished and at each

-annual meeting thereafier. The Board of Directors shall adopt a procedure (o ‘achieve the
desired staggered effect prescribed by the Bylaws,

Section 3,02, Annual Meeting, Within 30 days after each annual members’ mesting,
the Board of Directors shall meet for the purpose of glecting officers of this cooperative and for
the transaction of such ather business as shell come before the mecting. The annual meeting of
the Board of Direclors shall be held at such timo and place as may be fixed by resolution adopted
by the Board of Directors.

Section 3.03, Regular Meeting. Regular meetings of the Board of Directors shali be
held from time to time st & time and place as may be fixed by resolution adepted by the Board of
Directors,

Section 3.04. Special Meetings. Special meotings of the Board of Directors may be
called by the President, the Secretary or by any three of the directors and shall be held from tirne
lo time at a time and place as may be designated in the notice of the meeting.

Section 3,05, Notice of Meetings, Notice of each annual, regular or special meeting of
the Boarg of Directors shall be given by the President or Secrstary wha shall give at least five
days prior notice of the meeting to each director by mail, telephone, 1elephonic facsimile
transmission, f¢legram, electronic mail or in person unless, a shorter time period is otherwise
sgreed to. Notice shall be deemed given upon mailing, if notige is given by mail.
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Section 3.06. Waiver of Notice. Natice of any meeting of the Board of Directors may
be walved either before, at or after the meeting, in writing signed by each director. A director,
by antendance 4t any meeling of the Board of Directors, shall be deemed 10 have waived notice of
such meeting, except when & director atiends the meeting and objects to the transaction of
business because the meeting was not lawfully convened.

Section 3.07. Quorum; Board Action. A majority of the members of Board of
Directors shall constitute a quorum for the transaction of business except that, when a vacancy or
vacancies exist, a majority of the remaining directors shall congtitute a quorum. The Board of
Directors shall take action by the affirmative vote of a majority of the directors present at a duly
held meeting. ’

Section 3.08. Action Without a Meeting, Any action required or permitted to be talcen
at 3 meeting of the Board of Directors may be taken by written action signed by all of the
directors. The written action is effective when signed by all of the directors, unless a different
effective time is provided in the writlen action,

Section 3.09. Electronic Communications. Any meeting of the Board of Directors
may be conducted by telephonic or other electronic means of communication through which the
dircctors may simuitancously hear one another,

Section 3,10. Vacancies. 1f a director’s position is vacant, or if a vacancy is created by
an amendment to the Articles or Bylaws which increases the number of directors, the Board of
Directors may appoint a member of this cooperative (o fill the vacancy until the next annual or
special members’ meeting. At the next annual or special members' meeting, the members shall
elect a director to fill the unéxpired term of the vacant director’s position.

Section 3.11, Removal, Members may remove a director at a members' meeting for
cause related to the duties of the position of the director and fill the vacancy cansed by the
remova! in accordance with Section 618.14 of Fla. Stat., Chapter 618,

Section 3.12. Compensation, Directors who are oot salaried officers of this cooperative
shall receive such fixed sum per meeting attended or such fixed annual sum as shall be
determined, from time to time, by resolution of the Board of Directors. All directors shall
receive their expenses, if any, of attendance at meetings of the Board of Directors or any
committee of the Board of Directors. Nothing in these Bylaws shall be construed to preclude
any director from serving this cooperative in any other capacity and recciving proper
compensation for the service. .

BYLAWA4
DUTIES OF DIRECTORS

Section 4,01, General Powers., The Board of Directors shall govern the business and
affairs of this cooperative and shall exercise all of the powers of this cooperutive, oxcept those
powers that are conferred upon or reserved 10 the members by law, the Articles of Ingorporalion.
or these Bylaws, The Board of Directors shall adept such policies, rules, and regulations and
shal) take such actions as it may deem advisable, provided that the Board of Directors does not
act in a munner inconsistent with law, the Articles of Incorporation, or these Bylaws.
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Sectlun 4.02, Commifttees. By resolution, the Board of Directors may designate three
or more directors, one of whom shall be the President of this cooperative, to constitute an
Executive Comumittee, The Executive Committes shall have and exercise enly such authority of
the Board of Dircctors in the management of this cooperative to the extent provided in the
reselurion. The Bourd of Directors may establish such other commitioes from thme to time as it
deems advisable, having such authority as provided by the Board of Directors. Committees are
subject at all times to the direction and contro] of the Board of Directors,

Section 4.03. Employmeat of CEO. Following the date established by the Board of
Directors, the Board of Directors may select, employ, and fix the compensation of the Chief
Executive Officer (“CEQ™) of this cooperatlve, who shall not be 8 member of the Board of
Directors. The CEO shall have responsibility for all administrative and operational aspects of
this Cooperative, and shal] perfarm any other duties that may be assigned by the Board of
Directors, The Board of Dircctors may terminate the employment of the CEQ with or without
chuse st any time, subject to the terms of any wrirten employment ¢ontract, if any, between this
cooperative and the CEO.

Section 4.04. Contracting Administrative Functions. The Board of Directors may
contract with other persons or entities for any administrative functions of this cooperative.

Section 4.05. Bonds and Insurance, The Board of Directors may require all officers,
agents, and employees charged by this cooperative with responsibility for the custody of any of
its funds or property to give bonds, Bonds shall be-furnished by a responsible bonding company
and approved by the Board of Directors, and the cost shall be paid by this cooperative. The
Board of Directors shall provide for insurance of the property of this cooperative and its
affiliates, or property which may be in the possession of this cooperative or its affiliates and not
otherwise adequately insured by the owner of the property, unless such insurance i8 otherwise
provided for by an affiliate. In addition, the Board of Directors shall provide for insurance
covering liability of this cooperative or its affiliates to all employess and the public, unless such
insurange is otherwise provided for by an affiliate.

Section 4,06, Accounting System. The Board of Directors shall install and maintain an
adequate system of accounls and records. At least once each year, the financial records of this
cooperative shall be andited, and a report of the audit shall be made at the annual meeting of the
members.

Section 4.07. Financin} Matters. The Board of Directors shall huve the power to select
one or more banks or other financial institutions to act as depositories of the funds of this
cooperative, and 1o determing the person or persons who shatl have authority 1o sign checks and
other instruments. '

BYLAWS
OFFICERS

Section 5.01. Officers. The officers of this cooperative shall be a President, a Vice
President, a Secretary and a Treasurer, who shall be slected in the manner as provided in Section
5.07 of these Bylaws. The offices of the Seoretary and Treasurer may be combined and when go
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combined shall be 1ermed “Secretary-Troasurer.” Except for the Secretary-Treasurer, no offices
may be held cancurrently by the same person. The President and Vice President must be
directors and members of this cooperative. The Board of Directors may elect other officers from
time to time 8s it deems advisable or.as required by these Bylaws, and in such event shall
gstgblish appropriate duties and responsibilities for any such other officers. The Treasurer,
Secretary and any such additional officers need not be directors or members.

Section 5.02. President. The President shall see that &l orders and resolutions of the
Baard of Directors are carricd into effect and shall preside at all meetings of the members and
directors. The President shall be the official representative of this cooperative 10 all outside
associations or orgenizations of which this cooperative is 2 member, unless another person is
appointed by the President or other action is taken by the Board of Directors. The President shal}
sign und deliver in the name of (his cooperative any deeds, mortgages, bonds, contracts and other
instruments pertaining to the business of this cooperative, except in cases in which the authority
to gign and deliver is required by law to be exercised by another person or is expressly delegated
by the Articles or the Bylaws ar the Board to some other officer or agent of this cooperative.
This broad signing authority shall not be construed so as 1o praclude the Board of Directors from
suthorizing any other officer or agent of this cooperative to sign any deeds, mortgages, bonds,
conuacts and other instruments pertaining to the business of this cooperative on behalf of this
cooperative. The President shall have such other duties as may, from time to time, be assigned
by the Board of Direciors,

Section 5.03. Vice President. The Vice-President shall have powers and perform duties
as may be specified in the Bylaws or prescribed by the Board of Directors or by the President. In
theevent of the absence or disability of the President, the Vice-President shall perform the duties
and excrcise the powers of the President,

Section 5.04. Secretary. The Secretary shall attend all mectings of the members and
Board of Directors; record all votes at and keep minutes of all the meetings; and record all
praceedings of the meetings in the minute book of this cooperative. The Secretary shall give
proper notice of meetings of the members and of the Board of Directors, The Secretary shall
porform such other duties as may, from time to time, be prescribed by the Board of Directors or
by the President.

Section §.05, Treasurer, The Treasurer shall be the custodian of all funds, securitics
and! properties of this cooperative and shall perform such other duties with respect to the finances
of this cooperative as may be prescribed by the Board of Diractors or by the President.

Section 5.06. Compensation, The officers of this cooperative shall receive
compensation for their services as may be determined, from time to time, by resolution of the
Board of Directors, No officer who is a director may take part in the vote on his or her salary for
services rendered to the cooperative,

Sectlon 5.07. Electlon of Offlicers. At ils annugl meeting, the Board of Directors shall
elect from its members a President and ane or more Viee-Presidents, Election for persons to fill
any other offices established by these Bylaws or by the Board of Directors pursuant to Section
5.01 of these Bylaws shall be held at the annual meeling of the Board of Direclors or at any other
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meetmg of the Board of Directors, provided that notice of such election has been given in the
noti¢e of such meeting if other than the acnual meeting. The officers shall hold their offices until
thein successors have been elected and have qualified, subject to any removal provisious of these
Bylaws.

Sectlon 5.08, Remaval of Officers, In accordance with Section 618.14 of Fla, Stat.,
Chapter 618, the members may remove an officer at a members’ moeting and fill the vacancy
caused by the removal. In addition, any officer may be removed by the Board of Directors
whenever in its judgment the best interests of the cooperative will be served. Any vacancy
among the officers caused by such removal shall be filled by the Board of Directors. No election
or appaintment to an office of this cooperative shall jtself create any contract rights,

BYLAW §
INDEMNIFICATION AND INSURANCE

Section 6,01, Indemnification. This cooperative shall indemnify each person who is or
was g director, officer, manager, cmployee or agent of this cooperative, and any person serving
at the request of this cooperative as a diractor, officer, manager, employes or agent of another
corpgration, partnership, joint venture, trust, or other enterprise, against expenses, including
attorneys’ fees, judgments, fines, and amounds paid in settlement actually and reasonably
incurred to the extent to which such directors, officers, managers, employees or agents of this
coaperative may be indermnified under the law of Florida.

|

* Section 6,02, Insurance, This cooperative shall have the power to purchase and
mainfain insurance on behalf of any persor who is or was a director, officer, manager, employee,
or agnt of this cooperative against Lability asserted against and incurred by the person in the
person’s capacity as a director, officer, manager, employze or agent, or arising from the person’s
statu as a director, officer, manager, employee, or agent of the cooperative.

BYLAW?
OPERATIONS ON A COOPERATIVE BABIS

Sectlun 7.01. Cooperative Operation. This cooperative shall be operated upon the
cooparative basis in carrying out its business within the scope of the powers and purposes
defingd in the Articles of Incorporation. Accordingly, the net income of this cooperative in
excess of amounts credited by the Board of Directors to capital reserves and amounts of
dividends, if any, paid with respect to equity capita) shall be accounted for and distributed
annually on the basis of allocation units (as authorized by the Board of Directors) as provided in
this bylaw. In determining the net income or net loss of this cooperative or its allocation units,
there shall be taken into account this cooperative’s share of the net income or net loss of any
unincorparated entity (inctuding without Limitation, limited liability companies and partnerships,
whether general or limited) in which it owns an equity interest, patronage dividends distributed
by other cooperatives of which this cooperative is a patron and, o the extent prospectively
determined by the Board of Directors, its share of the undistributed net income or net loss of any
corporation in which this cooperative owns an equity interest.

10



1
i
i
|

i
MI’D]MI.SSOU'R.I ENERGY, INC. AMENDED AN RESTATED BYLawS

| Each transaction between this cooperative and each member shall be subject to and shall

inclyde as a part of its terms cach provision of the Articles of Incorporation and Bylaws of this

cooperative, whether or not the Articles of Incorporation or the Bylaws are expressly referred to
in the transaction or the transactions dooumentation. Except in the case of emergency or sideline
purchases, cach member or nommember for whom this cooperative markets or procures goods or
services shall be entitled to the net income arising out of said transaction as determined on a
patronage basis,

f Section 7.02. Patrons; Patronage Business; Noapatronage Business. As used in this
bylaylu, the following definitions shall apply: :

(1) The term “patron” shall refer to any member or nonmember with respect to
busigess conducted with this cooperative on a patronags basis in accordance with Section 7.01.

© (2} The wrm “patronage business” shall refer to business done by this cooperative
withijor for patrons.
!

* (3)  The term “nonpatronage business™ shall refer to business done by this cooperative
that does not constitute “patronage business.”

. Section 7.03. Establishment of Allocation Units. Allacation units may be established
by the Board of Directors on a reasonable and cquitable basis and they may be functional,
divisional, departmental, geographic, or otherwise, Until different allocation units are
established by the Board of Directors, the entire business of this cooperative shall be considered
one and the only allocation unit and allocated to members on the basis of patronage. The Board
of clors shall adopt reasonable and equitable accounting procedures as will, in the Board’s
judg-ﬁncnt, cquitably allocate among the allocation units and patronage uniis this cooperative’s
income, gains, expenses and losses and, to the extent provided in Section 7.01, patronage
dividends received by this cooperative and its share of income, gain, loss and deduction of other
entities in which this cooperative owns an interest.

Section 7.04, Determination of the Patronage Income or Loss of an Allocation Unit,
The tiet income from patronage business for each fiscal year shall be the sum of (1) the gross
revenues directly attributable to goods or services marketed or procured for patrons of the
allocption unit, plus (2) an ¢quitably apportioned share of other items of income or gain
attrihutable to this cooperative's patronage business, less (3) all expenses and cests of goods or
services directly attributable to goods or services marketed or procured for patrons of the
aliocetion unit, less (4) an equitably apportioned share of all other expenses or losses atiribulable
to this cooperative’s patronage busingss, dividends on equity capital and diswibutable net income
from.patronage business that is credited to the Capital Reserve pursuani to Section 7.08. The
foregoing amounts shall be determined in accordance with the accounting treatment used by the
cooperative in calculating its taxable income for federal income tax purposes; pravided,
howegver, that the Board of Directors may prospectively adopt a reasonable alicmative method.
Expenses and cost of goods or services shall include without limitation such amounts of
deprv.?ciation, cost depletion and amortization as may be appropriate, amounts incurred for the
promotion and encouragement of cooperative organization, and taxes other than federal income

11
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taxes, Such net income or net 1oss shall be subject 1o adjustment as provided in Sections 7.06
and|7.09(2) refating to losses, -

i Section 7.05. Allocation of Patronage Income Within Allocation Units. The net
incqme of an silocation unit from patronage business for cach fiscal year, lesg any amounts that
ato otherwise allocated in dissolution pursuant to Bylaw 9, shall be allocated among the patrons
of the allocation unit according 10 patronage units. The Board of Directors may adjust the
allagations to patronage units within any allocation unit on the basis of quantity or value
determined by the Board of Directors.

!

i Section 7.06, Treatment of Patronage Losses of an Allocation Unit.

‘ (1)  Methods of Handling Patronage Losses. If an allocation unit incurs a net loss in
anyiﬁscal year from patronage business, this cooperative may take one or more of the following
actions:

(i) Offset all or part of the net luss against the aet income of other aliocation
units for the fiscal year to the exient allowed by law; :

; {ii)  Establish accounts payable by patrons of the allocation unit that incurs the
! net loss that may be satisfied out of any future amounts that may bocoms payable by this
| gooperative to the patron;

(i)  Camryall or part of the loss forward to be charged against future net income
of the allocation unit that incurs the losg;

(iv)  Offset ali or part of the net loss against the Capital Reserve; and

! (v)  Cancel outstanding Patrons’ Equities.

{ (2}  Allocation of Net Loss Among Patrons of Loss Unit. Any canceliation of equities
andfor establishment of accounts payable pursuant to this Section 7.06 shall be made among the

patrons of an &llocation unit in a manner consistent with the allocation of net income of the
allogation unit,

' (3)  Restoration of Net Loss aut of Future Net Income. The future net income af an
allogation urit that incurs a net loss may be reduced by part or all of the net loss that was offset
agamst the Capital Reserve, Patrons’ Equitics of patrons of another allocation unit or against the
net income of another allocation unit and may be used to restore the Capital Reserve, restore the
Patrons’ Equilies or to increase the future et income of other allocation units; provided that
reasonable notice of the intent to do So is given to the patrons of the loss unit,

© (4)  Board Discretion. The provisions of this Section 7.06 shall be implemented by
the Board of Directors, having due consideration for all of the circumstances which caused the
net Joss, in & manner that it determines is both equitable and in the overall best interesi of this
cooperative, : :

12
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%) ssessments against Members or N ember Patrons, There is no right of
assessment against members or nonmarabers patrons for the purpose of restaring impairments to
capital caused by net losses.

. Section 7.07. Digtribution of Net Income.

(1}  Patronage Refunds, The net income allocated to a patron pursuant 1o Sections
7.05 and 7.09 shall be distributed annually or more often to the patron as a patrenage refund;
provided, however, that no distribution need be made where the amount otherwige 1o be
distributed 10 a patron ig less than a de minimis amount that may be established from time 1o time
by the Board of Directors.

(2)  Form of Patronage Refunds. Patronage refunds shall be disiributed in cash, Units,
allocated patronage equities, revolving fund certificates, securities of this cooperative, other
securities, or any combination thereof designated by the Board of Direciors (al} except cash and
other securities refarred to collectively in these Bylaws as “Patrons’ Equities™), including,
without limitation, the following instruments:

{i) Equity Cegtificates in one or more than one class or series, in the
designations or denominations, and with the relative rights, preferences, privileges and
limitations as may be fixed by the Board of Directors, and bearing no interest, dividend
or other annual payment.

(i) Debt Certificajes in one or wore than one class or series, in the
designarions or depominations, and with the relative rights, preferences, privileges and
limitations as may be fixed by the Board of Directors, and bearing the maturity and rate
of interest, if any, as may be fixed by the Board of Directors. Debl certificates shall be
callable for payment in cash or other assets al times as may be determined by the Board
of Directors,

(i) Non-Payronage Famings Certificates in one or more than one class or

geries, in the designations or denominations, and with relative rights, preferences,
privileges and limitaticns as may be fixed by the Board of Directors, with no maturity
date, and bearing no interest, dividend or other annuel payment. Non-Patronage Earnings
Certificates may be distributed only 10 members and to nonmember patrons as part of the
allocation &nd distribution of nonpatronage income. The certificates shall be callable for
payment in cash or other assets at the times as may be determined by the Board of
Directors.

(3)  Wriiten Notice of éllbcg;ion. The noncash portion of a patronage refund
distribution that is attributable to patronage business shall constitate a writien notice of allocation

as defined in 26 U.S.C. Section 1388 which shall be designated by the Board of Directors as a
qualified written notice of allocation, as & nongualified writien notice of alfocauion or any
combination thereof as provided in that section.

(4)  No Voting Rights. Patrons’ Equities shall not entitle the helders to any voting or
other rights 1o participate in the affairs of this cooperative (which rights are reserved solely for

- the members of this cooperative).

13
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(5) Transfer Restriction. Patrons’ Equitics 'may oniy be¢ transferred with the consent
and approval of the Board of Directors, and by an instrament of ransfer 2s may be required or
approved by the Board of Directors. '

(6)  Board Authority to Allow Conversion. The Board of Dirsclors of this cooperative

also shall have the authority to sllow conversion of Patrons’ Equitics into other debt and/or
equity instruments of this cooperative on the terms as shall be established by the Board of
Directors. . :

(7} Revolvement Discretionary. No person or entity shall have any right whatsoever
to require the retirement or redemption of any Patrons® Bquitics except in apcordance with their
term, or of any allocated capital reserve. The redemption or retirement is solely within the
discretion and on the terms ag described from time to time by the Board of Directors of this
cogperative,

Section 7.08. Capital Reserve,” The Board of Directors shall cause t¢ be created a
Capital Reserve and, except as otherwise provided in Seetion 7.09, shall annually add to the
Capital Reserve the Sum of the following amounts:

{1)  1he annual net income of this cooperative atrributabie lo non patronage business;

(2)  annual net income from patroas wha are unidentified or to whoin the amount
otherwise to be distributed is less than the de minimis amount provided in Section 7.07(1); and

(3)  anamount not to cxceed 10% of the distributable net income from patronage
business, provided that the discretion to credit patronage income to a Capital Reserve may b
exercised only with respect to the net income of any period following the adoption of a Board of
Dirgctors resolution that irrevocably provides for the discretion to add such amouat (up to 10%)
with respect to the period (the Board shall have no discretion to credit such amount to the Capital
Reserve if such resolution is not adopted).

Federal income taxes shall be charged to the Capital Reserve. The reserves shall be credited to
the allocation units and the patrons of the allocation units in the same manner as patronage
income is allocated within the allocation wnit.

Section 7.09. Allocation and Distribution of Nonpuatronage Income and Loss.

(1)  Nonpatronage Income. The Board of Directors shall have the discretion 10

allocate to allocation units amounts thal are otherwise 10 be added ta the Capital Reserve

pursuant to Section 7.08(1). The allocation may be made on the basis of any reasonable and
equitable method. Amounts so allocated to allocation units shall be further allocated among the

- patrons of the allocation units on a patronage basis using a method that the Bourd of Directors

determines to be reasonable and equitable. Amounts so allocated shall be distributed to those
patrons in the form of cash, property, Non-Patronage Earnings Certificates, or any combinalion
thereof designated by the Board of Directors.

(2) Nonpatronage Loss. If the cooperative incurs a net 1088 on its nonpatronage
business or if a net loss is incurred with respect to the nonpatronage business of an aliocation
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