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ARTICLE I: CORPORATE AFFAIRS

1.1
1.2

13

1.4

15
1.6

1.7

1.8

NAME. The name of the Corporation is Equal Exchange, Inc. (hereinafter referred to as the
“Corporation™).

REGISTERED OFFICE. The address of the registered office of the Corporation is 251 Revere Street,
Canton, MA 02021.

PURPOSE. Equal Exchange is a worker owned and operated cooperative business organized for the

accomplishment of the mission and guiding principles of the Corporation as periodically agreed to by its
members (see Article 1.4).

MISSION & GUIDING PRINCIPLES.

1.4.1 MISSION. Equal Exchange’s mission is to build long-term trade partnerships that are
economically just and environmentally sound, to foster mutually beneficial relationships between
farmers and consumers, and to demonstrate, through our success, the viability of worker
cooperatives and Fair Trade.

142 GUIDING PRINCIPLES.

a) Trade directly with democratically organized small farmer cooperatives;
b) Provide producers with advance credit for crop production;

¢) Pay producers a guaranteed minimum price that provides a stable source of income as well as
improved social services;

d) Provide high quality food products;
€) Support sustainable farming practices;
f) Build a democratically-run Cooperative workplace;
g Develop more environmentally sound business practices.
FISCAL YEAR., The fiscal year of the Corporation shall end on the ast day of December in each year.

EXECUTION OF INSTRUMENTS. All deeds, leases, transfers, contracts, bonds, notes and other
obligations authorized to be executed on behalf of the Corporation shall be signed by the President or the
Treasurer or the Clerk except as the directors may otherwise determine.

CORPORATE RECORDS. Copies of the following documents shall be kept at the principal office of
the Corporation or at the office of the Clerk, but need not all be kept at the same office: (a) the Articles
of Organization and By-laws, (b) records of all meetings of incorporators, directors, and members, and

for purposes consistent with good faith exercise of membership rights and responsibilities in corporate
affairs.

ELIGIBILITY. Membership shail be limited to natural persons who: (a) patronize the Corporation
through contributions of their labor on a full-time or part-time basis; (b) have been approved by at least
two thirds (2/3) of membership after a twelve (12) month trial period and have completed the first year
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23

24

25

2.6

review process with their supervisor; (c) have committed themselves and made arrangements to pay a
membership fee in an amount determined by the Board of Directors. Neither the Board nor its
designees may discriminate on the basis of race, age, sex, sexual orientation, religion, or national origin
when considering a person for membership. Except as otherwise determined by the Board, an employee
will be eligible for membership after a trial period of twelve (12) months. An employee may petition
the membership to be a non-member after the trial period and remain an employee without being a
member, if so offered membership and said petition is approved by at least two thirds (2/3) of the
membership. The general rule, unless decided otherwise by at least two thirds (2/3) of the membership

on a case by case basis, shall be that if an employee is rejected for membership after the trial period,
said employee shall be terminated.

MEMBERSHIP SHARES & MEMBERSHIP FEE. The Corporation has a single class of common
voting stock, known as Class A Common Stock and hereafter referred to as “membership shares." Each
member shall own one and only one membership share, (Class A Common Stock) and only members

‘may own such shares. The cost of a membership share shall be determined by the Board of Directors

and shall be designated as the "membership fee”. Existing members shall have no preemptive rights to
membership shares issued to new members.

TRANSFER RESTRICTIONS. No membership share or interest therein may be sold, assigned, or

otherwise transferred, voluntarily or involuntarily, by operation of law or otherwise, except for a
transfer to the Corporation.

MEMBERSHIP TERMINATION. Upon voluntary or involuntary termination of a member's
employment by the Corporation, except for temporary layoffs or absences, his or her membership shall
be terminated and the membership share shall be redeemed by the Corporation for consideration
determined in accordance with Article IV. No member may be terminated involuntarily without written
notice and a right to a hearing before a body designated in the Operating Rules.

CERTIFICATES FOR MEMBERSHIP SHARES. Each member is entitled to a certificate
representing his or her membership share in such form as prescribed by the Board of Directors. The
certificate shall be signed by the President, Vice-President and by the Treasurer or Assistant Treasurer
or Clerk when it is issued. Each membership share shall set forth conspicuously on the face or back of
the certificate either: (1) the full text of the restrictions prescribed in Section 4, or (2) a statement of the
existence of such restrictions and a statement that the Corporation will furnish a copy of such
restrictions to the holder of such certificate upon written request and without charge. In case of the loss,

destruction, or mutilation of a membership certificate, a duplicate certificate may be issued in its place,
upon such terms as the Board of Directors may prescribe.

ARTICLE III: CLASS B PREFERRED STOCK

3‘1

3.2

33

34

ELIGIBILITY. There shall be no membership or other eligibility requirements for the ownership of -
Class B Preferred Stock. Said shares can be sold by the Corporation to any individual or organization at
a cost to be determined by the Board of Directors of the Corporation.

VOTING RIGHTS. Class B Preferred Stock shareholders shall not have voting rights except as so
required by law. On such matters, said shareholders shall vote as a class and each share shall entitle the

holder thereof to one vote. For any such vote, a majority of the outstanding and issued shares entitled to
vote shall decide any matter to be voted upon.

TRANSFER RESTRICTIONS. Class B Preferred Stock or any interest therein may not be sold,
assigned or otherwise transferred, voluntarily or involuntarily, by operation of law or otherwise except
for a transfer to the Corporation pursuant to the redemption provisions of Article IV, Section 3D, unless
otherwise agreed by the Board of Directors of the Corporation.

CERTIFICATES. Each share of Class B Preferred Stock shall be evidenced by a stock certificate that
shall be in a form and style as prescribed by the Board of Directors. The certificate shall be signed by
the President and by the Treasurer or Clerk when it is issued. Each share shall set forth conspicuously
on the face or back of the certificate either: (1) the full text of the restrictions prescribed in Section 3.
(2) a statement of the existence of such restrictions to the holder of such certificate upon written request
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and without charge. In case of the loss, destruction, or mutilation of a certificate a duplicate certificate
may be issued in its place, upon such terms as the Board of Directors may prescribe.

ARTICLE IV: THE INTERNAL CAPITAL ACCOUNTS

4.1 INTERNAL CAPITAL ACCOUNTS - DEFIN ITIONS. The Corporation shall have a system of
internal capital accounts to reflect its net worth, and to reflect the allocation of the net worth among the

members and the preferred shareholders. The following definitions shall apply to terms used in this
Article IV.

a)

b)

c)

d)

2

k)

i)

k)

b

The net worth is the difference between the assets and liabilities on the corporate books (kept
according to the Generally Accepted Accounting Principles).

The internal capital accounts consist of the individual capital accounts and the collective
account. The sum of the (net credit) balances in the internal capital accounts is the net worth of the
Corporation.

An individual capital account is maintained for each member, and it records the part of the net
worth ultimately to be returned to each member,

The collective account with the exception of that portion designated as the special Class B account is
the unindividualized portion of the net worth that is not to be returned to the individual members
during the lifetime of the Corporation.

The Class B account is a special capital account of the collective account which represents the value
of the preferential claim of Class B shareholders to the net worth of the Corporation.

The accounting net income is the book net income for the fiscal year computed in accordance with

_the Generally Accepted Accounting Principles (GAAP). The accounting net income, positive or

negative, is divided into the collective net income and the individual net mcome.

The individual net income is the percentage of the accounting net income after deducting the
dividend to the Class B shares, if 5o declarsd. It is that part which will immediately or ultimately be
allocated to the individual members capital accounts as patronage allocations. Individual net income
shall be no less than twenty percent (20%) of the accounting net income,

The collective net income shall be no more than eighty percent (80%) of the accounting net income.
It is that part which will only affect the collective account. The collective net income minus the sum

self-insurance allocation.

The corporate taxes to be subtracted from the collective net income are all those taxes including the
Federal corporate income tax, which have not been treated as an expense in determining the
accounting net income.

The self-insurance allocation is the collective net income minus the sum of the corporate taxes and
the Class B allocation.

The labor patrenage of a member is the measure of a member’s contribution of labor to the

Corporation on a full-time or part-time basis, entitling such member to a patronage dividend as
defined herein.

The patronage dividend is the positive amount of net income that is allocated to the members in
proportion to patronage as described in section 1381 of the Internal Revenue Code of 1954 as
amended (hereinafier referred to as the IRC). It can take the form of non-qualified patronage

dividends (as defined in section 1388(d) of the IRC) or qualified patronage dividends (as defined

in section 1388(c) of the IRC). A non-qualified or qualified written notice of allocation is the
certificate issued to each member specifying the amount of the respective non-qualified or qualified
patronage dividend allocated to the member and retained in the Corporation.

m) The negative patronage allocation is the negative amount allocated to the individual capital

accounts of the members in proportion to their current labor patronage. A negative patronage
allocation results from current losses. The Patronage calculations and allocations for a fiscal year are
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to be completed within the payment period for the fiscal year that is defined as eight and one-half
months after the end of the fiscal year.

n) The individual capital account statement is an accounting statement issued to each member during

the payment period for a fiscal year that details all the changes in the member's individual capital
account for that fiscal year.

0) The capital contributions to the internal accounts include the membership fee and any additional
paid-in capital in excess of the membership fee,

p) The membership fee is the cost of the membership share.

q) A redemption of a written notice of allocation is a distribution of the amount of the notice in cash
or other property to the member ordinarily a fixed number of years after the issuance of the notice.

1) The termination distribution refers to the distribution of cash and/or notes of indebtedness to an ex-
member or an ex-member's estate which is triggered by termination or retirement and which is not a
payment in redemption of a written notice of allocation.

s} The dissolution distribution refers to a distribution, if any, of cash or other property to members and
ex-members following the sale, liquidation, or dissolution of the Corporation.

4.1.1 INDIVIDUAL CAPITAL ACCOUNTS. Each member (Class A Common Stock) shall have an
individual capital account. The balance in the individual capital account results from and is
increased by: (a) the initial membership fee, plus any other paid-in capital from the member in
excess of the membership fee; or (b) the amount of any written notice of allocation of patronage
dividends issued to the member. The balance is decreased by: (a) the application of negative
patronage allocations (losses from current operations) or (b) the redemption in cash or notes of

indebtedness of a written notice of allocation previously issued to the member and recorded in the
member's account.

41.2 THE COLLECTIVE ACCOUNT. The balance in the collective account results from and is
increased by: (a) the self-insurance allocation, (b) any gifts or grants to the Corporation which are
not to be allocated to the individual capital accounts; and (¢) any increase in the Class B account
(see 1.C.). The balance in the collective account is decreased by (a) negative self-insurance
allocations; and (b) any decrease in the Class B account. The Class B account is a special internai
account of the collective account that reflects the portion of the net worth represented by the Class
B Preferred Stock and that defines the redemption value of the Class B Preferred Stock.

4.1.3 THE CLASS B ACCOUNT. The balance in the Class B account results from and is increased
by: (a) any paid-in capital invested by the holder of Class B Preferred Stock; (b) the amount of
any outstanding loan balance that is converted to Class B Preferred Stock; and (¢) an optional
annual allocation, not distributed as a dividend, if so declared by the Board of Directors of the
Corporation, in an amount normally equal to five percent (5%) of year end balance in the Class B
account. This annual allocation shall be referred to as the Class B allocation. The balance in the
Class B account is decreased by: (a) the redemption of the Class B Preferred Stock; (b) the
payment to Class B shareholders of previously allocated but unpaid Class B allocations; or (¢) any

payment of an outstanding loan balance resulting from a prior conversion of Class B Preferred
Stock to a promissory note.

42 NET INCOME. The accounting net income of the Corporation shall be allocated among the internal
capital accounts in accordance with these By-laws.

42.1 INTEREST ON INDIVIDUAL CAPITAL ACCOUNTS. The individual dapital accounts
shall not accrue interest.

42.2 PATRONAGE ALLOCATIONS - GENERAL. In accordance with the law, patronage
dividends shall not be declared on non-member patronage, nor shall they exceed the tax-basis net
income.

4.2.2.1 POSITIVE PATRONAGE ALLOCATIONS. If the individual net income is positive,
then the Corporation shall declare that patronage net income as a patronage dividend in
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accordance with section 1381 of the IRC. The patronage dividend is allocated among the
members based on the Full Time Equivalent (FTE). Each member receives a fraction of
the total patronage dividend equal to his or her FTE status in that fiscal year.

a) WRITTEN NOTICES OF ALLOCATION. In any proportions determined by the
Board of Directors, the patronage dividend may be paid in cash, in non-qualified
written notices of allocation, and/or in qualified written notices of allocation, During
the payment period for the fiscal year, the Corporation shall deliver to each member
the cash patronage dividend and/or the written notices of allocation showing the
amount of any patronage dividend for that fiscal year retained in the Corporation and
credited to his or her individual capital account. Unless approved by the Board of
Directors, the written notices of allocation shall be non-transferable. In the absence of
such board approval, any transfer of allocation notices, whether voluntary or
involuntary, shall be of no effect against the Corporation and shall not entitle the
transferee to receive payment from the Corporation.

b) WRITTEN NOTICES AND INDIVIDUAL ACCOUNTS. The amount of
patronage dividends paid to a member in non-qualified or qualified written notices of
allocation shall be credited to the member’s individual capital account. When
allocation notices are redeemed or canceled, the member's individual capital account
shall be accordingly debited. The net income treated as retained patronage dividends
credited to the members' accounts may be used for any and all corporate purposes.

¢) QUALIFIED WRITTEN NOTICES OF ALLOCATION. By becoming a member
of the Corporation, each member shall be deemed to have consented to include in his
or her taxable income any qualified written notices of allocation (within the meaning
of Section 1388 of the IRC) received by him or her at its stated dollar amount, in the
manner provided by the Section 1385 of the IRC, and to pay the tax thereon. In
accordance with Section 1388(c) of the IRC, at least twenty percent (20%) of each
member's patronage dividend is to be paid in cash and qualified written notices of
allocation must be paid in cash.

4.2.2.2 NEGATIVE PATRONAGE ALLOCATIONS - GENERAL. The individual capital
' account of each member shall be debited with the fraction of the total negative patronage
. allocation equal to the ratio of his or her FTE status in the fiscal year. If a negative
- patronage allocation is applied against a portion of an individual capital account
represented by a written notice of allocation, the amount of the written notice is
accordingly reduced. A written notice is canceled when its amount is reduced to zero.

4.2.2.3 INDIVIDUAL CAPITAL ACCOUNT STATEMENTS. During the payment period for
a fiscal year and after all the internal account changes that relate to that fiscal year, each
member shall be issued an individual capital account statement. This statement shail
include the previous balance in the member's account, the positive and/or negative
patronage allocations to the account, the redemptions or distributions from the account,
and the resulting current balance in the member's account. If all or part of any written
notices of allocation were canceled by any negative patronage allocations to the account,
then the account statement shall specify the notices and amounts canceled.

4.2.3 COLLECTIVE NET INCOME - GENERAL. No more than eighty percent (80%) of the
accounting net income (positive or negative) shall be the collective net income, The collective net

~ income minus the applicable corporate income taxes and any Class B allocations yields the self-
insurance allocation to the collective account,

4.2.3.1 FEDERAL CORPORATE INCOME TAX. As described in Subchapter T of the IRC,
~ this Corporation, as a Corporation operating on a cooperative basis, shall deduct from
taxable income: (a) any amounts paid during the payment period for the taxable year
(eight and one-half months after the end of the fiscal year) as patronage dividends paid in
cash, qualified written notices of allocation, or other property (except non-qualified
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4.2.4

written notices of allocation), and (b) any amounts paid in redemption of non-qualified
written notices of allocation. Otherwise, the Federal corporate income tax shall be
computed as in a Corporation not operating on a cooperative basis.

4.2.3.2 THE SELF-INSURANCE ALLOCATION. Positive self-insurance allocations shall be
credited to the collective account. The net income credited to the collective account may

be used for any and all corporate purposes. Negative self-insurance allocations shall be
debited from the collective account.

CLASS B ALLOCATIONS. A positive amount targeted at five percent (5%) of the year-end
balance in the Class B account shall be allocated annually to the Class B account, if so declared
by the Board of Directors. The amount of this "Class B allocation" shall be reduced from the
collective net income whether the collective net income is positive or negative.

4.3 CAPITAL CONTRIBUTIONS AND DISTRIBUTIONS.

43.2

433

434

MEMBERSHIP FEE. Each member shall pay to the Corporation in cash or other property an
initial membership fee in an amount determined from time to time by the Board of Directors. The
membership fee shall be credited to the member's individual capital account. Any additional

capital paid in by a member in excess of the membership fee shall be credited to the member's
individual capital account.

REDEMPTION OF WRITTEN NOTICES OF ALLOCATION. From time to time, the

Board of Directors may redeem written notices of allocation credited to a member's capital
account in cash. -

The immediately preceding sentence notwithstanding, if a subordination agreement is executed by
the Corporation and the member to whom the notices of allocation were issued, then such
subordination agreement shall govern the timing of payment of such written notices of allocation.

The internal capital account credits, evidenced by written notices of allocation, shall be paid off in
the order of their date of issuance, the oldest allocation notices first, except that the Board may
give first priority to the estates of deceased ex-members. In determining the oldest notices, all
allocation notices of the same fiscal year shall have the same priority. If any payment is not
sufficient to cover all redeemable notices, a proportionate part of the dollar amount of all the
redeemable notices shall be paid. When a member's allocation notice is paid off, the member's
internal capital account shall be accordingly debited.

TERMINATION DISTRIBUTIONS. Upon voluntary or involuntary termination of a member's
work in the Corporation (excluding temporary layoffs), his or her membership share shall '
automatically be deemed to have been transferred to the Corporation in return for the
consideration specified in this paragraph, and the membership share shall be returned to the
Corporation. The account balance in the terminating person's internal capital account shall b?
fixed after the adjustments at the end of that fiscal year and the account shall be closed to any
further patronage allocations. The written notices of allocation represented in the account, plus
any otherwise unpaid interest, shall be redeemed in accordance with Section 4.3.3 3-B (above).
After the year-end adjustments, if the portion of the account not represented by written notices of
allocation has a positive balance, then that balance shall be paid to the person in consideration for
the membership share in some combination of cash and promissory notes as the Board of
Directors shall deem appropriate. The promissory notes issued, if any, shall be payable in full

within five (5) years of being issued and shall have such other terms as the Board of Directors
shall deem appropriate.

The immediately preceding sentence notwithstanding, payment of the notes may be subordinated
to the payment of any other obligation and delayed or withheld entirely at any time in accordance
with the terms of any subordination agreement to which the cooperative or the payee of the notes,
or both, are parties, and the maturity date of the notes may also be extended if the cooperative's

Board of Directors determines that the financial condition of the cooperative necessitates such
extension,
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After the year-end adjustments, if there is no balance in the person's individual capital account
that is not represented by written notices, then the membership share shall be returned to the
Corporation for no consideration.

4.3.5 CLASS B PUT AND CALL OPTIONS

4.3.5.1 CLASS B PUT OPTION. Holders of Class B Preferred Stock shall have the right,

* beginning two (2) years from the date of purchase of shares of Class B Preferred Stock, to
request that the Corporation redeem such shares at a redemption price equal to the Class B
Preferred Purchase Price paid by such holder multiplied by the number of shares held by
such holder of Class B Preferred Stock (the “Redemption Price”) as follows:

After year 2: at 70% of the Redemption Price
After year 3: at 80% of the Redemption Price
After year 4: at 90% of the Redemption Price
After year 5: at 100% of the Redemption Price

The Board of Directors shall have the right from time to time to modify the above timing
and percentages applicable to the put right of holders of Class B Preferred Stock. In the
event the price per share at the Corporation’s most recent sale of Class B Preferred Stock
(the “Sale Price”) exceeds the Class B Preferred Purchase Price paid by such holder of
Class B Preferred Stock, the Board of Directors shall have the right to modify the
Redemption Price to an amount equal to the number of shares held by such holder of
Class B Preferred Stock multiplied by the Sale Price. The Corporation may redeem the
shares of Class B Preferred Stock at the Redemption Prices described above by payment
in cash, property or the issuance of promissory notes having a five year term with annual
interest in the amount of five percent (5%) per annum, or any combination of the
foregoing.

a} Requests for redemptions shall be made in writing,

b) Inthe event the Board of Directors grants the request for redemption, the Corporation
shall tender the Redemption Price to the holders of Class B Preferred Stock who
requested redemption within thirty (30) days after receipt of such request.

¢) Ifat any time the debt/equity ratio of the Corporation (defined as the Corporation’s
total liabilities divided by the Corporation’s total shareholders’ equity) exceeds 2:1,
or the requested redemption would cause the debt/equity ratio to exceed 2:1, the
Board of Directors may postpone or refuse a request for redemption.

d} Ifatany time the Board of Directors determines that the payment of the aggregate
Redemption Price payable pursvant to requests for redemption will impair the ability of the
Corporation to operate effectively, the Board of Directors shall have the discretion to limit,
postpone or refuse requests for redemption. )

4.3.5.2 CLASS B CALL OPTION. The Corporation shall have the right, but not the obligation, at any

time to redeem the outstanding shares of any holder of Class B Preferred Stock at the applicable
Redemption Price,

The Corporation shall exercise such right by giving written notice of such election (the
“Redemption Notice™) to the holder of Class B Preferred Stock at the address shown on the records
of the Corporation at least twenty (20} days prior to the date set for consummation of the
redemption transaction (the “Redemption Date™), which notice shall set forth the Redemption

Price, the Redemption Date, and the time and place of the consummation of the redemption
transaction.

Upon receipt of the Redemption Notice, the holder of such shares of Class B Preferred Stock shall
deliver all certificates representing the shares of Class B Preferred Stock held by such holder
together with stock powers duly executed in blank for transfer to the Corporation at least ten (10}
days prior to the Redemption Date. Upon receipt of the certificates representing the shares of Class
B Preferred Stock held by the holder thereof together with stock powers duly executed in blank for
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transfer, the Corporation shall pay the Redemption Price in cash, property, or promissory notes
having a five year term with annual interest in the amount of five percent (5%) per annum, or any
combination of the foregoing. '

43.6 DISSOLUTION DISTRIBUTIONS. On the sale of all the assets, liquidation or dissolution of the
Corporation, any residual assets left after the payment of all debts shall be distributed first to the Class B
shareholders in the amount equal to the balances in their internal accounts and then to the current members
or, if said residual assets are insufficient, then on a pro rata basis in proportion to the relative balances in
their internal accounts, Any assets remaining after said distribution ("excess assets") shall be distributed to
an alternative trading organization as so determined by the Board of Directors of the Corporation.

ARTICLE V: MEMBERSHIP MEETINGS

5.1 ANNUAL MEETING. The annual meeting of the members shall be held on or near May 1, the exact
date to be determined by the Board of Directors. The location of the annual meeting shall be fixed by
the Board of Directors or by the President, Treasurer or Clerk. The annual meeting shall be held for the
purpose of electing the Board of Directors, and for any other lawful purposes that are: (1) prescribed by
law, by the Articles, or by these By-laws, or (2) specified by the President or by the directors or by at
least twenty percent (20%) of the members. If the annual meeting is omitted on the day specified

herein, a special meeting may be held in its place and any business transacted shall have the same effect
as if transacted at the annual meeting.

5.2 REGULAR MEETINGS. Regular meetings of the members may be held without call or formal notice
: at such places and at such times as the President or a majority of the members may from time to time
determine, provided that each member shall be given notice of the determination.

5.3 SPECIAL MEETINGS. Special meetings of the members may be called at any time by the Board or

by the President. Upon written application of twenty percent (20%) of the members, an officer shall call
a special meeting. Special meetings may be called for any lawful purpose.

54 NOTICE OF MEETINGS. A written notice of each annual or special membership meeting stating the
time, place, and purpose shall be given by the Clerk or by the officer calling the meeting, at least seven
(7) days before the meeting, to each member either: (1) in person, (2) by leaving the notice at the
member's residence or usual workplace, or (3) by mailing it to the member's address as shown on the
records of the Corporation. Notice need not be given to a member if a written waiver of notice,
executed before or after the meeting by such member, is filed with the records of the meeting. Each
member shall notify the Corporation of her or his current mailing address.

5.5 QUORUM. A majority of sixty percent (60%}) of the members at the time of the meeting shall be
required to constitute a quorum at any membership meeting.

5.6 VOTING AND PROXIES. Each member of record at the time of the meeting is entitled to one and
only one vote on any maiter requiring membership voting. Voting by proxy shall not be permitted.

57" ACTION AT A MEETING. The President, Chairperson, Worker Owner Coordinator, or other
designee, as determined by the Board of Directors, shall preside at membership meetings. When a
quorum is present at a membership meeting, a two third (2/ 3) vote of the members present and entitled
to vote shall decide any matter to be voted upon by the members, unless a larger vote is required by law
or by the Articles or these By-laws. A secret ballot is required if requested by any member present at
the meeting. The Corporation shall not directly or indirectly vote any share of its stock.

5.8% ACTION WITHOUT MEETING. Any action to be taken by the members may be taken without a
meeting if all members entitled to vote on the matter consent to the action in writing. Such written

consent shall be filed with the records of the meetings of members, and shall be treated for all purposes
as a vote at a meeting.

ARTICLE VI: THE BOARD OF DIRECTORS

6.1 POWERS. The Board of Directors may exercise all the powers of the Corporation, including the power
to issue stock, except as otherwise provided by law, the Articles, or by these By-laws. Inthe event of a
vacancy in the Board of Directors, the remaining directors may exercise the powers of the full Board
until the vacancy is filled except as otherwise provided by law.
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6.2 ELECTION AND SIZE. The Board of Directors shall consist of no fewer than three (3) and no more

6.3

6.4

6.5

6.6

than nine (9) Directors elected annually by a simple majority at the annual meeting of members. If no
candidate receives fifty percent (50%) of the vote, a run-off vote of the top two candidates will
determine the winner.

6.2.1 The number of Directors who are members shall be equal to half the number of the total
membership, but never less than three (3) or more than nine ).

6.2.2 A term of office for a Director shall be equal to three (3) years. One third (1/3) of the Directors
are to be elected for a three (3) year term at each annual meeting.

6.2.3 A Director must be 2 member of the Corporation in good standing, havizig worked no less than
one full year for the Corporation as a full time or part-time worker.

OUTSIDE DIRECTORS. Members shall have the power to elect, by 2/3 vote, up to three Outside

Directors. It is the intent of the Corporation that at least one Outside Director be elected to represent the
Class B Preferred Stockholders.

6.3.1 POWERS. Outside Directors shalt be full voting members of the Board of Directors and shall
be selected for the particular skills and expertise that she or he offers the cooperative.

6.3.2 TERM. Outside Directors shall serve staggered terms of three (3) years, and may serve two )
consecutive terms before rotating off the Board for at least one (1) year. ‘

6.3.3 ELECTION. Outside Directors shall be elected through the following process:

a) The Chair of the Board of Directors will form a standing 3-person Nomination Committee

consisting of the Chair of the Board, the Executive Director, and the Worker Owner
Coordinator.

b) Staff will have the opportunity to submit nominations to the committee for the available
Outside Director seat, along with materials supporting their nominee’s potential contribution
to the cooperative. Nominations may be made up until the first membership meeting of any
given year.

¢) The Nomination Committee will report the full list of nominations to the Worker Owners at
the first membership meeting of any given year.

d) The Nomination Committee will present its nominee(s) for the outside seat no less than 2
months prior to the Annual Meeting. The committee is encouraged to provide opportunities
for the nominee(s) to meet staff before this meeting.

e) The candidate(s) presented by the Nomination Committee will be elected %y the worker
owners by a 2/3 vote. If more than one candidate is presented, a preference voting system
will be used for the election. If no candidate received more than 2/3 of the vote, the

Committee will be asked to revisit its choice and make a new recommendation at the next
worker owner meeting.

VACANCIES. Any vécancy in the Board of Directors, occutring between the annual membership

meetings, may be filled at a special meeting of the members or by a majority of the directors then in
office.

ENLARGEMENT OF THE BOARD, The number constituting the Board of Directors may be

increased and one or more additional directors elected at the annual meeting or any special meeting of
the members.

TENURE. Except as otherwise provided by law, by the Articles, or by these By-laws, directors shall
hold office for three (3) years or until their successors are elected. Any director may resign by
delivering his or her written resignation to any officer or to a meeting of the Board of Directors,
effective upon receipt or at some later time specified. No director resigning or removed shall have any
right to any compensation as such director for any period following his or her resignation or removal, or

any right to damages on account of such removal, unless provided by a written agreement or bya
resolution of the remaining directors.
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6.7

6.8

6.9

6.10

6.11

6.12

6.13

REMOVAL. A director may at any time be removed from office (1) with or without cause by a vote of
a two third (2/3) majority of the members or (2) for cause by a two third (2/3) majority of the directors
then in office. A director may be removed for cause only after reasonable notice and opportunity to be
heard before the body proposing to remove the director.

MEETINGS. Regular meetings of the Board may be held at such places and times as the Board may
from time to time determine. Special meetings of the Board of Directors may be called at any time by
the President or by the Clerk at the request of three or more of the directors.

NOTICE OF MEETINGS. Notice of the time, place, and purposes of any meeting of the Board shall
be given to each director by an officer or by one of the directors caling the meeting. Notice shall be
given to each director in person or by telephone or by telegram sent to the director's last known address
not less than twenty-four hours before the meeting, or by written notice mailed to such address at least
72 hours before the meeting. Notice need not be given to any director if a written waiver of notice,
executed by the director before or after the meeting, is filed with the records of the meeting or to any
director who attends the meeting without protesting the lack of notice.

QUORUM. At any meeting of the Board of Directors, a majority of the directors then in office shall
constitute a quorum.

ACTION AT A MEETING. If a quorum is present, any action may be taken of behalf of the Board of

Directors by a two-third (2/3) majority of those members present, unless a larger number is required by
law, by the Articles, or by these By-laws.

ACTION BY CONSENT. Any action by the directors may be taken without a meeting if all directors
then in office consent to the action in writing and the written consents are filed with the records of the
directors' meetings. Such consent shall be treated as a vote of the directors for all purposes.

COMMITTEES. The directors may elect committees and may delegate thereto some or all of their
powers except those which they are prohibited from delegating by the law, by the Articles, or by these
By-laws. Except as the directors may otherwise determine any such committee may make rules for the

conduct of its business. Standing committees of the board shall include the Personnel and Governance
Committees.

ARTICLE VII: OFFICERS

7.1

7.2

7.3

74

75 -

7.6

ELECTED OFFICERS. A President, Treasurer, Clerk, and Chairperson shall be elected annually by
the Board of Directors at its first meeting following the annual membership meeting or following a
special meeting held in-place thereof. The Board of Directors may elect other officers at its discretion.

QUALIFICATION. Each officer shall be a member, and the Chairperson of the Board shall be a ,
director. The same person may hold any two or more offices.

TENURE., Except as otherwise provided by law, by the Articles, or by these By-laws, the Board of
Directors shall determine the term of office of the officers. Any officer may resign by delivering to any
director his or her written resignation, effective upon receipt or at some later time specified. No officer
resigning or removed shall have any right to any compensation as such officer for any period following
his or her resignation or removal, or any right to damages on account of such removal, unless provided
by a written agreement or by a resolution of the directors.

REMOVAL. The Board of Directors may remove any officers with or without cause. If an officer is
removed for cause, he or she is entitled to reasonable notice and an opportunity to be heard by the Board

-of Directors.

VACANCIES. If any office becomes vacant for any reason, the Board of Directors may elect a
successor or successors, who shall hold office for the unexpired term, except as otherwise provided by
law, by the Articles, or by these By-laws.

CHAIRPERSON OF THE BOARD. The Chairperson of the Board (or, in his or her absence, a

- temporary chairperson selected by the Board) shall preside at all meetings of the Board and shall have

such other duties and powers as determined from time to time by the Board.
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7.7 PRESIDENT. The President shall be the chief executive officer of the Corporation and shall, subject to
the direction of the Board, have general supervision of the business of the Corporation. The President
shall have such other duties and powers as the Board shall determine from time to time. The President
has the power to enter into contracts in the name of the Corporation, and such contracts shall be binding
on the Corporation and not subject to reversai by the members.

7.8 VICE PRESIDENT. The Vice President is an officer of the Corporation and has the responsibilities of
the President in the absence of the President.

7.9 TREASURER. Subject to the supervision of the directors, the Treasurer shall have: (1) general charge
of the finances and custody of the funds of the Corporation, (2) power to endorse for deposit or
collection all notes, checks, drafts, and other obligations or payments to the Corporation and to accept
drafts on behalf of the Corporation, and (3) shall cause to be kept accurate books of account, which shall

be the property of the Corporation, If required by the Board of Directors, the Treasurer shall give bond
for the faithful performance of duty.

7.10 CLERK & ASSISTANT CLERK, The Clerk shall be a resident of the Commonwealth of
Massachusetts. The Clerk shall keep at his or her office or at the principal office of the Corporation
those documents described in Section 5 of Article I'and such other documents as the Board of Directors

. shall determine, and shall have such other duties and powers as determined by the Board. In the
absence of the Clerk at a meeting, an Assistant Clerk (if any) or a Temporary Clerk designated by the
person presiding at such meeting shall perform the duties of the Clerk.

ARTICLE VIII: INDEMNIFICATION AND INSURANCE

8.1 INDEMNIFICATION. The Corporation shall indemnify each of its directors and officers against all
liabilities and expenses, including amounts paid in satisfaction of judgments, in compromise, or as fines
and penalties, and counsel fees reasonably incurred or paid by him or her in‘connection with the defense
or disposition of any action, suit, or other proceeding (whether civil or criminal) in which he or she may
be involved, while in office or thereafter, by reason of his or her having been such a director or officer;
except with respect to any matter as to which he or she shall have been adjudicated in any proceeding
not to have acted in good faith in the reasonable belief that his or her action was in the best interests of
the Corporation, or with respect to any matter as to which he or she shall agree or be ordered by any
court of competent jurisdiction to make payment to the Corporation. The right of indemmification
herein provided for shall be in addition to any other right which any such person may have or obtain,

shall continue as to any such person who has ceased to be a director or officer, and shall inure to the
benefit of the heirs of any such person,

8.2 INSURANCE. The Corporation may purchase insurance to cover any liability or expense reasonably
incurred by members, officers, or directors by reason of their having been members, officers, or
directors.

ARTICLE ¥X: AMENDMENTS

9.1 AMENDMENTS TO THE BY-LAWS. By-laws may be amended by both the membership and the
Board of Directors, subject to any established Operating Rules and the following provisions:

9.1.1 BY MEMBERS. The members, subject to the provisions of Section 2 of Atrticle IT, shall have
the power to make, amend, or repeal these By-laws by a vote of two-thirds of the members

present at a membership meeting, provided that the notice for such meeting indicated a change in
the by-laws was to be considered,

9.1.2 BY DIRECTORS. The Board of Directors, subject to the provisions of Section 2 of Article Iiy,

shall have the power to make, amend, or repeal these By-laws by a vote of two thirds (2/3) of
directors, provided that:

a) The Board may not make, amend, or repeal any provision of these by-laws which by law, by
the Articles, or by these By-laws requires an action by the membership;
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b) The Board may not make, amend, or repeal any provision of these By-laws which alters the
procedure for making, amending, or repealing the By-laws or which alters the provisions for
removal of directors;

¢) Not later than the time of giving notice of the membership meeting next following the

adoption, amendment, or repeal by the directors of any by-law provision, notice thereof
stating the substance of such adoptior, amendment, or repeal shall be given to all members.

ARTICLE X: ESTABLISHMENT OF OPERATING RULES

10.1 OPERATING RULES. Written rules, separate from these By-laws, may be established by the
members or by the Board of Directors. These Operating Rules may be added to, amended, or repealed
at any meeting of the members or the Board, by a majority of the quorum. The Operating Rules shall be
binding on all members and directors, unless inconsistent with the law, the Articles, or these By-laws. -
The Clerk shall maintain a current copy of the Operating Rules, and a copy shall be available to any
member requesting a copy.

SO APPROVED THIS THE 3" day of June, 2004.

ATTESTED:

, Chairperson , President

, Clerk

» President
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EQUAL EXCHANGE OPERATING RULES
ARTICLE 1: AMENDMENT OF OFFICIAL DOCUMENTS

L1

PROCESS FOR AMENDMENT OF BY-LAWS & OPERATING RULES. Proposed
amendments to the Bylaws and Operating Rules are subject to the Articles 5, 6, and 9 of the By-laws.
By-laws and Operating Rules, (b) for the maintenance of accurate records of changes made to the By-

laws and Operating Rules over time, and (c) for the distribution of current By-laws and Operating
Rules to members and directors,

1.Li. ROLE OF GOVERNANCE COMMITTEE. No less than two weeks prior to a vote by the
members or directors, proposed amendments to the By-laws or Operating Rules sha]l be
submitted to the Governance Committee for consideration of potential conflicts between
proposed changes and existing By-laws, Operating Rules or other existing policies of the
Corporation. The Governance Committee will then report its findings and any suggested
actions to the voting body considering the amendment,

b) At each Annual Meeting of the members, the clerk shall distribute an updated copy of the
By-laws to each member, director and employee for inclusion in their Owners’ Manual. If
no changes have been made to the By-laws, this action will not be necessary, but notice
must be made to this effect.

2. MEMBERSHIP FEE AND RELATED MEMBERSHIP RIGHTS

2.1.

2.2.

23

2.4,

MEMBER'S RIGHT TO VOTE. Full time or part time employees of Equal Exchange who have
been approved by at least two-thirds (2/3) of the membership after working a twelve (12) month trial
period, and who have made arrangements with the Board of Directors or their representative to pay the

membership fee as outlined in A3 are eligible to vote in membership elections of the Coxporation_;gs
described in the By-laws. 3

PROCEDURE FOR VOTING IN NEW MEMBER-OWNERS. After one year, members voté}to

accept or reject eligible worker. If the vote is positive, an offer to become a worker-owner is mad@ to
the worker. E

MEMBERSHIP FEE. The membership fee is established to be $2,000 in 1990. Tt will be adjusted
for cost of living adjustments C.Q.LA. annually every January | by the Board of Directors.

a) allatonceina single lump sum;

b) in two equal installments, each equal to half the membership fee, the first within thirty (30) days
after the election, the second installment one year later;

) as a payroll deduction spread equally over the course of one year;
d) as a payroll deduction spread equally over the course of two years; or
€) as a payroll deduction spread equally over the course of four years.
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2.5.

A member who has made arrangements with the Board of Directors or their representative for a
membership fee payment plan qualifies for and is responsible for any positive or negative patronage
allocation made for that fiscal year as described in the By-laws, Article IV, Section 2.B(1) and (2).

In any year when the Board declares a patronage dividend, a member whose membership fee has not
been fully paid may not receive that dividend in cash, as required by law. Instead, the member's
patronage dividend will be allocated to the individual capital account and will reduce the balance due
on their membership fee,

MEMBERSHIP UNDER PROBATION. Any member in default of a membership payment for any
reason is considered to be a "member under probation," and their voting right and right to a positive
patronage dividend is temporarily suspended until the Board of Directors or their representative makes
aruling. A “member under probation" is still responsible for their share of any negative patronage
allocation.

3. DETERMINATION OF THE ANNUAL PATRONAGE ALLOCATION TO WORKERS

3.1

FIGURING THE PATRONAGE ALLOCATION FOR MEMBERS. The intent of the
Corporation is to distribute the profit remaining after the Class B distribution/allocation and before
payment of federal and state taxes in the following proportion: 20% to members as the annual '
patronage allocation, and 80% to the collective account to be retained by Equal Exchange as working
capital. The calculation is not straightforward; in fact, it is circular because the patronage allocation to
members is an allowable deduction before the corporate income tax is paid.
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CHANGES MOST BE BY AMENDMENT OR CERTIFICATE OF CHANGE ONLY

ONCE DOCUMENT IS5 ACCEPTED AND FILED,

NOTE

WA LD AT Haes 4 30wkl

Che Commonwealtl of Massachuseiis

QFFICE OF THE MASSACHUSETTS SECRETARY OF STATE
MICHAEL JOSEPH CONNOLLY, Secretary
ONE ASHBURTON PLACE, BOSTON, MASS. 02108

ARTICLES OF ORGANIZATION
{Under G.L. .Ch. 136B)
Incorporators

NAME POST OFFICE ADDRESS
Include given name in full in case of natural persons: in case of a corporation, give slate of incorporation.

Jonéthan Rosgsenthal
Michael Rozyne
Rink Dickinson

-r
K
’

The above-named incorporator{s) do hereby associate (themsebves) with the intention of forming 2 corporation under the
provisions of General Laws, Chapter 1568 and hereby state(s): ‘ .

I. The name by which the corporation shall be known is:
Equal Exchange, Inc.

2. The purpose for which. the corporation is formed is as follows:

a.;To impor<, merket and sell food and other products from
Third World producers at all levels of distribution including,
without limitation, sales at wholesale and retzil;

b. To educate US consumers about such products, the hiétory and
development of their countries of origin, and the effect of

US patterns.of consumption upon those countries of origin and
thelr producers; : '

¢. To carry on any business or other activity which may
lawfully be carried on by a corporation organized under the
Business Corporation law of the Commonwezlth of Massachusetts,
whether or not related to those referred to in the foregoing
paragraph.

SL=037005

Note: 1f the space provided under any anticle or item on this form is insufficient. additions shali be set forth on separate 8 1/2x 1
sheets ol paper leaving a Jeft hand margin of atleast 1 inch for binding. Additions w mare than one article may be continued on &
sinzle sheet so lone as each article reguicing each such addition s cearly indicated.
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lollows:

3. The total number of shares and the par value. if any, of each class of stock within the corporation is authorized as

WITHOUT PAR VALUE WITH PAR VALUE
CLASS OF STOCK
NUMBER OF SHARES[NUMBER OF SHARES| (PR, AMOUNT
Preferred -
..................................... JUVTTUNS IUURUUURRROY SRR £ SUSURRORY
Common 300,000 |$1.00 300,000

*4. “If more than one class is authorized, a description of cach of the different classes of stock with. if any, the preferences.
voting powers. qualifications. special or relative rights or privileges as 1o cach ciass thereof and any serics now

establisnad:

The Corporation shall have only one class of steck, in +two series

as follows:

Series A--Voting Common Stock
Series B--Nonvoting Common Stock

.5
fotlows:

*6.

The restrictions. if any. imposed by the Articles of Organization upon the transfer of shares of stock of any class are as

Other lawlul provisions. if any. for the vonduct and regulation of business and affairs of the corporation, for its soiuntary

disselution.or for limiting. defining. or regulating the powers of the corporation. or of its directors or stockholders. o of

aay zlass of stockbolders:

The following.additional provisions are hereby established for the

management,

conduct and regulation of the business

and affairs of

this Corporation, and for creating, limiting, defining and regulat-
ing the powers of this Corporation and of its Directors and

shareholders:

(see continuation sheet)

*I thers are a0 provisions state " Nane™,




7. By-laws of the cerporation have been duly adopted and the initial directors, president, treasurer and ¢clerk, whose names
are set out below, have been duly clected.

& The efiective date of organization of the corporation shall be the date of filing with the Secretary of the Commonwealth
if tater Jdate s desired. specify date. (not more than 30 days after the date of filing.)

9 The foilowing information shall not for any purpose be treated as a permanent part of the Articles of Organization of the
corpuration,

a. The post office address of the initiai principal office of the corporation bf Massachuseus is:
PO Box 2652, Cambridge, MA 02238

b.  The name. residence. and post oifice address of cach of the initial directors and following officers of the corporation
are as follows:

NAME RESIDENCE POST OFFICE ADDRESS

Presideny; 9 onathan Rosenthal, 3 Cambridge Terrace, Allston, MA 0213%4

Treasurer: Michael Rozyne, 396 Cambridge Tnpke., Concord, MA 01742

Clerk:  Rink Dickinson, 852 Massachusetts Ave., Cambridge, MA 02139
(Apt. #7)

Directors: Jonathan Rosenthal
Michael Rozyne (addresses same as above)
Rink Dickinson

c.  The date initially adopted on which the corporation’s fiscal year ends is: December 31
d.  The date initially fixed in the by-laws for the annual meeting of stockholders of the corporation is:

first Wednesday of March

e. The name and business address of the resident agent. if any, of the corporation is:
n/a

INWITNESS WHEREOF a/¢ under the penclties el perjury the INCORPORATOR(S) sign(s) thesc Articles of Organization

mhquSDexq“Hwo{ ERRVA j 1980
N p
ﬁé?&zclﬁcuué7/ﬁkﬁg&ngL__

The signature of ¢ach incorporator w hich is not a natural person must be anidividual who shall show the capacity in which he acts
and by signing shall cepresent ender the penahties of perjury that he is duly awthorized on its behalf o sign these Aaicles of
Orgmeation.
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THE COMMONWEALTH OF MASSACHUSETTS

[d
s

SECRETARY CF STATC ARTICLES OF ORGANIZATION

CORPORATIAN DIVISION -
) GENERAL LAWS. CHAPTER 156B, SECTION 12

I hereby cenify that, upon an cxamination of the
within-written articles of organization. duly submitted to
me. it appears that the provisions of the General Laws
relative to the organization of corporations have been
complied with. and | hereby approve said arucles: and
the filing fee in the amount of § /2.9 having been
paid. said articles are deemed to have been filed with me
this é»é’vday of Feb, uafy 1954

4

Effective date

Dok (H Ll
sk et /0"-‘4/‘.2;'1 &
/)‘ | 7 o8
MICHAEL JOSEPH CONNOLLY
Secretary of State

PHOTO COPY OF ARTICLES-OF ORGANIZATION TO BE SENT
TO BE FILLED IN BY CORPORATION

..... Rink Dickinson, Equal Exchange, Inc.,
..... PO Box 2652, Cambridge, MA 02238
Telephone 61?—?8?-2691 ........................

FILING FEE: 1/20 of 1% of the total amount of the authorized capital
stock with par value, ard one cent a share for all authorized shares
without par vaiue. but nex less than $150 General Laws, Chapier 1568.
Shares of stock with a par value less than one dollar shall be deemed
to have par value of onc dollar per share.

Copy Mailed



EQUAL EXCHANGE: ARTICLES OF ORGANIZATION JANUARY 1986
CONTINUATIOM SHEET

Article 6 continued

(2) The Board of Directors is authorized and empowered
from time to time, in its discretion, to make, amend or repeal
the By-laws, in part or in whole, except with respect to any
provision thereof which by law or the By-Laws requires action
by the shareholders,

(b) The Board of Directors shall have full power and
authority to determine the terms and manner of issue, including,
but not limited to, the consideration. therefor, and. to issue
or cause the 1ssue of all shares of capital stock of the
Corporation now or from time to time hereafter authorized.

(c) Meetings of shareholders may be held outside the
Commonwealth of Massachusetts at such locations within the
United States as the Board of Directors may determine. The books
of this Corporation may be kept (subject to any provision
contained in the statutes) at such place or places within or
outside the Commonwealth of Massachusetts 2s may be designated
from time to time by the Board of Directors or in the By-Laws
of this Corporation. Election of Directors need not be by
ballot unless so requested by any shareholder entitled to
vote thereon.

(d) No contract or other transaction between the Corporation
and any other person, firm or corporation shall, in the absence
of fraud, in any way be affected or invalidated, nor shall any
Director be subject %o surcharge with respect to any such
contract or transaction, by the fact that 2 Director (or any
firm of which such Director is a member, or any corporation of
which such Director is a shareholder, officer or director) is
a2 party to, or mey be pecuniarily or otherwise interested in,
such contract or transaction, provided that the fact that he
or she individually (or such firm or corporation) is so interested
shall be kmown to the Board of Directors prior to, or shall be
disclosed to the Board of Directors &t the meeting at which, or
prior to the Directors executing their written consents by which,
action to authorize, ratify or approve such contract or trans-
action shall be taken. Any Director of the Corporation may
vote or give her or his written consent to any contract or other
transaction between the Corporation and any subsidiary or
affiliated corporation without regard to the fact that she or
he is also a Director or officer of such subsidiary or
arfiliated corporation.



EQUAL EXCHANGE
CONTINUATION SHEET -2

Article 6 continued

(e) Each Director or officer of the Corporation shall,
in the performance of her or his duties, be fully protected in
relying in good faith upon the books of account of the Cor-
poration, reports made to the Corporation by and of its officers
or employees or by counsel, accountiants, appraisers or other
experts or consultantis selected with reasonable care by the
Directors or officers of the Corporation or upon other records
of' the Corporation.

(f) The Corporation may enter into partnership agree-
ments (general or limited)} and Jjoint ventures with any person,
firm, association or corporation engaged in carrying on any

(g) Except as may be otherwise provided herein, the
Corporation reserves the right to amend, alter, change or
Tepeal any provision contained in these Articles of Organization
in  the manner now Or nereaiter prescribed by statute, and all
rights conferred upon shareholders herein are granted subject
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Che Commontuealtlh of IMassachusetts
" OFFICE OF THE MASSACHUSETTS SECRETARY OF STATE - -+ -
MICHAEL J. CONNOLLY, Seeretary = . -~ -
ONE ASHBURTON PLACE, BOSTON, MASSACHUSETTS 02108

ARTICLES OF AMENDMENT FEDERAL IDENTIFICATION
General Laws, Chapter 1568, Section 72 NO, _O_L}" 2? 0 LH‘}BL}

L
.

i erﬂ%ﬁe&ﬂﬁeédem, and

we Jonathan f@sen%hcv?—{-M ichael Rozyf@,@s -
Clerk/Assistem-Clerdets

EGUAL EXCHANGE  jNC-
(EXACT Name of Carporation} - .

101 [05& DHVE , sfoughtta, MA 02072

{MASSACHUSETTS Address of CorBorotion} )
do hereby certify that these ARTICLES OF AMENDMENT affecting Articles NUMBERED:

2 and L

{Number those orticles 1, 2, 3, 4, 5 and/or 6 being amended hereby) .
of the Articles of Organization were duly adopted at & meeting held cn Jul 3l 1990 . By

vote of: '

located at:

-

2'8 shares of Common SH(-' out of 30 shares outstanding,
: type, class & series, (if any)
shares of out of : shares outstanding, and
. type, class & series, (if any)
shares of out of shares outstanding,
type, closs & series, (if ony) ]
ROs:E CUT
INAPPLI
CABLE being at lecst two-thirds of ecch type, cless or series outsicnding cnd entitled to voie
CLALSE thereon and of ecch type, closs or serdes of stock whose righis cre cdversaly cfacied

thereby: -3

! For omendments adopted pursuant to Chapter 154B, Section 70.
? For amendments adopted pursuant to Chapter 1548, Section 71.

Note: Hthe space provided under any Amendment or item an this form is insufficient, additions shall be set forth an separaic
8!4 x 11 sheets of poper leaving a left-hand margin of at least 1 inch for binding. Additions o mare than one Amendment may
be continued on g single sheet so long as each Amendment requiring each such addition is clearly indicated.



Amexdmed o Arhicle 3

To CHANGE the number of shares and the par value (if any) of any type, class or series of stock wh™ ™,
the corporation is authorized to issue, fill in the following:

The total presently authorized is:

Wi'l;HOUT PAR VALUE STOCKS

WITH PAR VALUE STOCKS
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES |  PAR VALUE
COMMON:, et ireenanees GOMMON: ... ........]..200,0c0 |... 1:00 ...
*.’B.EF.ERKED .................................. ESE'."??R.'—:.Q ...............................................
CHANGE the total qutherized to:
WITHOUT PAR YALUE STOCKS WITH PAR VALUE STOCKS
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES | PARVALUE
COMMON: ... ....... e eeeanaenn COMMON: . ... . h.......8Q00. . ...1.Lkeo .
PREFERRED: . . iiiiiiiiliiiiiiniiiaannnnns PREFERRED: _ __.........lL... 299.820...1.... L0




Am@ndmeﬁ)' fo Arficke L - Chomae 70 read
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—]ﬁ,e corPorahCN\ Shall have ‘I’WD !C/Passes
of stock gig Jollows :

() class A \/o-hng_ Cormnm on Cm@mlfﬁ—shgoj
| S’)’DCLK/ NG

CZ)_ClaSS B noovonog Preferred Stoclc”

The feregoing cmendment will become effeciive wnen these criiclesof cmencmenf crefiledincezordence with

Chcpieris 23, Section 6 ot 7 The General Lews uniess rnese criicles speci ry in cc:::r:c"r:- wiih the vote f‘ccpnnc
the cmencment, a lcter ef‘e'-lve dcte net mcre then thirty doys cfer such fiiing, in wmc‘: evenf the cmencment
wiil Decome effzciive on such later Scte. EFFECTIVE DATE:

IN WITNESS WHEREOF AND UNDER THE PENALTIES OF PERJURY, we have hereunto signed our nomes
this 2] dafof ] in the year 19

/L w\ e
7 \/J %ﬁ OZ,QA acxermj:i :;:6-
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SICRETARY oF o $7A7z THE COMMONWEALTH OF MASSACHUSETTS
RECE!V- 5"

B30 Aus 22 PR 12: 48 ARTICLES OF AMENDMENT
LERPORATION mws::m GENERAL LAWS, CHAPTER 156B, SECTION 72

L

I hereby approve the mlhm articles of amendment a.nd th: filing fee in the
amount of § b\&mg beea paid, said articles are desmed to have

bezg filed with me this ;a day of @4\5/\44/!'_:

19 %o.

Pl //

MICHAEL T CONNOLLY
Secretary of State

I !

TOBEFILLED INBY CORPORATION
PHOTOCOPY OF ARTICLES OF AMENDMENT TO BE SENT
o Michoel &O

Equa) E7<Cmm
ol osca Pnve

S'j“ough}‘on MA 02072

Telephone: é/ 7 3Lle 7 827
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FEDERALIDENTIFICATION
- NO. 04=2904454 o~

The Commonivealth of Magsachusetts

William Francis Galvia ' C‘)Bl
Secrctary of the Commonwealth oz

Oge Ashburton Place, Boston, Massachusens 02108-1512 C 32~

T 024

RESTATED ARTICLES OF ORGANIZATION C5o
(General Laws, Chapter 156B, Section 74) o5t

. Eg—eﬁ:jigggi%gdbifector
We, _Rink J. Dickingon , TR T RN
’ . . - .. l‘+ ‘
end Jessie L. Myszka » Clerk | TERTFEXURR,
of __PEqual Exchange, Tnc. . ] ’
’ - (Exact name of nrprn.ﬁu)
located 2z 251 Revere §treet, Canron, M 0202)

_ (Strees address of corporation Massachuserts)
&M&yuﬁ&@dmﬁﬂoﬁqkwmstof&ehﬁ&uofomw&bdnpdu:ms

beld on_ March 14 - ,20_02 by a vorr of the direceonslon

_ZS_ahmof_claaaMtack ) _ of__33 shares cuotaeding, -

' (ope, clas & serivs, if any) }
shams of. of shares cutsznding, and

S ——————

' (ypes class & series, if &ny)

. ARTICLE]
The pame of the esrporstion is:
Equal Exchange, Inc.
ARTICLETE )
Thcpmpmofﬁemrpouﬁmkmapgehﬁ:bﬂoﬁnghuﬁnwwm):

See Continuat:l.én Sheet IIA attached.




EQUAL EXCHANGE, INC.
CONTINUATION SHEET I A

To import, market and sell food and other products from Third World producers at all levels of
distribution including, without limitation, sales at wholesale and retail.

To educate U.S. consumers aboﬁt such products, the history and development of their countries
of origin, and the effect of U.S. patterns of consumption upon those countries of origin and their

producers.

To acquire by purchase, lease, exchange or otherwise the whole or any part of the goodwill,
patents, trade names, rights, licerises, business and property of any person or persons, firm,
association or corporation heretofore or hereafter engaged ih any business which this corporation
is authorized to carry on, and to pay for the same in cash or in stock or other securities of this
corporation or otherwise, and to hold and in any manner dispose of the whole or any part of the
property so acquired, and to conduct in any lawful manner the whole or any part of the business
or businesses so acquired.

. 'To purchase or otherwise receive; hold, sell and otherwise deal in or with all or any part of the
capital stock of any class, bonds, notes, debentures or ather securities of any corporation, -
including this corporation, association, government, state, municipality or other organization. -

.To do any and all other acts and things and to exercise any and all other powers whicha .
partnership or a natural person could do and exercise which now or hereafter may be authorized
by the law governing business corporations in furtherance of these purposes.

To carty on any business herein described either for its own account or as agent, broker or
otherwise. . .

To purchase, lease, construct or otherwise acquire, and to hold, own, use, maintain, lease,
manage and operate plants, buildings, mills, factories, warehouses, shops and other structares and
facilities of every kind, nature and description, used or useful in the conduct of its business and,
in general, to-do everything necessary, suitable, convenient or proper in regard to eny of the
foregoing or incidental thereto, or which at any time shall appear conducive or expedient for the
protection or benefit of the corporation, either as a holder of an interest in real or personal

property or otherwise.

To organize, or cause to be organized, under the laws of The Commonwealth of Massachusetts or
of any other jurisdiction, corporations, associations, partnerships, limited partnerships, venfures
or other entities for the purpose of accomplishing any or all of the purposes for which the_ .
corporation is organized; to become a stockholder, partner, limited partner or other participant in
“any such corporation, association, partnership or other entity; and to dissolve, wind up, liquidate,
merge or consolidate any such corporation, association, partnership or other entity or cause the
~ same to be dissolved, wound up, liquidated, merged or consolidated.



EQUAL EXCHANGE, INC.
CONTINUATION SHEET L A (cont'd)

To provide capital for, to participate in and arrange the financing of the business of, and to enter
into codperative financial arrangements with or on behalf of, any such corporation, association,
partnership, limited partnership, venture or other entity, and any other corporation, association,
partnership, limited partnership, venture or other entity which may be or become affiliated with
the corporation.

To provide qmgmf services of all kinds for any corporation, association, partnership,
limited partmership, venture or other entity.

To engage in any business or t:ansacuon permitted by the Biws of The Commonwealth of
Massachusetts to a corporation organized under Chapter 156B of the General Laws, whether or
not related to any purpose or business described above

The corporation may elect to be governed as an employee cooperative under the promons of
Chapter 157A of the General Laws

-2



ARTICIE T
Smdzemnlnmh::ofﬁmadwdugunofadén&m&whdﬁ:mnummdmm

* WITHOUTPARVALUE . ) WII‘HPARVAIIJE
TYIE NUMREROFSHARES TYPE NUMBERQFSHARES _ PARVALUE

Common: | . . Common: |, 200 - $1.00

-f(Class A
Votine) :

Preforred: '.‘ . Pf“‘md‘ 299 800 31,00

‘ﬁ%ﬁo%m
AEHCLEN

Km@m@&m&a@m&mamm&d&&mhmdm .
sh:mofadas.lfshmofmuhudmmmdug. corporaian must provide 2 -descriprion of the preferences, |
voting powess, qualifications, and special or relative righty ot privileges of ‘that class and of each other class of which shares
momndlugudnfachmdlmenbhlwdmﬂmuydn.

See Continuvation Sheet IVA attached. . -

ARTICLEYV
The-rescrictions, if any, imposed by the Arides of Organization upen the transfix of shares of mock of sy chass ar=
Class A Common Stock or any interest therein may not be sold, assigned or otherwise
transferred, voluntarily or imvoluntarily, by operation of law or othexwise, except
for & trausfer to the corporation under the redemption prwisions get forth in-the
By-I.aws of the cdorporation:” .

Class B Preferred Stock or any :I.nterest thare:ln may not be sold, assigned or otherwise
- transferred, voluntarily or inveluntarily. by operation of law or otherwise, except

for & transfer to the corporation under the redemption provisions set forth in the
By-Laws of the eorpora.tion.

ARTICLEVI
wmpmim,hhmﬂmmﬁhmdﬁnd&mﬁﬂmm
rry dissolution, ﬂ&ﬂm@gumﬁq&mdhmudhwmma

o'f any cass of stockholdees: :

See Continuation Sheet VIA attached.



EQUAL EXCHANGE, INC.
CONTINUATION SHEET IVA

L

Authorized Capital. The total number of shares of all classes of stock which the
corporation shall have the authority to issue is 300,000 shares consisting of 200
shares of Class A Common Stock, $1.00 par value per share (the “Class A Common
Stock” or “Membership Shares™) and 299,800 shares of Class B Preferred Stock,
$1.00 par value per share (the “Class B Preferred Stock™). The respective
preferences, voting powers, qualifications and special or relative rights or privileges
of or applicable to the Class A Common Stock and the Class B Preferred Stock are as
follows:

Class A Common Stock (Membership Shares)
a. Membership. The Corporation shall have a single class of voting stack, known as

C.

Class A Common Stock or a Membership Share(s). Membership shall be limited

- to natural persons who:

i. Patronize the Corporation through contributions of their labor on a full-time or
part-time basis;

ii. Have been approved by at least two thirds (2/3) of the Membership after a
twelve (12) month trial period; and

iii. Have committed themselves and made arrangements to pay a Membership fee
in an amount determined by the Board of Directors.

Owmership. Each Member shall own one and only one Membership Share, and
only Members may own shares of Class A Common Stock. Existing Members
shall have no preerptive rights to Membership Shares issued to new Members.

Rights and Privileges.

i. Voting. The holders of Class A Common Stock are entitled to vote on any
matter requiring Membership voting as prescribed in the corporation’s By-
Laws, including election of the Board of Directors, approving new Members,
and amendment of the By-Laws and the Articles of Organization of the
corporation. Each share of Class A Common Stock shall entitle the holder
thereof to one vote,

ii. Patronage Rebates. No dividends are paid on shares of Class A Common
Stock, but a portion of net eamings or losses of the corporation shall be
allocated to Members on the basis of each Member’s patronage, which is
measured by the amount of work performed by each Member of the
corporation (the “Patronage Rebate”). Each year, the Board of Directors of
the corporation shall determine the allocation of the Patronage Rebate to

{JNCLIENTS\bus\301 704\0001¥00267991.DOC;5}



EQUAL EXCHANGE, INC.
CONTINUATION SHEET IVA (cont’d.)

Members. Patronage Rebates may be paid in cash or in written notices of
allocation in proportions determined by the Board of Directors from time to
time, which notices shall specify the amount of Patronage Rebate retained in
the corporation and credited to an individual Member’s individual capital
account.

d. Membership Termination. Upon voluntary or involuntary termination of a
Member’s employment by the corporation, not including temporary layoffs or
absences, his or her Membership shall be terminated and his or her Membership
Share and written notices of allocation shall be redeemed by the corporation for
consideration determined in accordance with the By-Laws.

3. Class B Preferred Stock

a walershig.. There shall be no eligibility requirements for the ownership of Class
B Preferred Stock. Said shares may be sold by the corporation to any individual
or organization at a price to be determined from time to time by the Board of
Directors.

b. Rights and Privileges.

i. No Voting. Holders of Class B Preferred Stock shall not have voting rights
except as so required by law. On such matters, said shareholders shall vote as
a class and each share of Class B Preferred Stock shall entitle the holder
thereof to one vote. For any such vote, a2 majority of the outstanding and
issued shares of Class B Preferred Stock shall decide any matter to be voted
upon.

ii. Dividends. When and as declared by the corporation’s Board of Directors and
to the extent permitted under Massachusetts General Laws, Chapter 156B,
holders of Class B Preferred Stock shall be entitled to receive variable, non-
cumulative annual dividends out of the net income of the corporation
available therefor, prior to and in preference to any declaration or payment of
any Patronage Rebate to holders of Class A Common Stock, and prior to the
payment of the corporation’s federal and state income taxes. .

{a) After the close of each fiscal year, the Board of Directors may declare a
Class B dividend, determined as a percentage of the value of all
outstanding Class B Preferred Stock.

(b} Such dividend may be paid in cash or in the form of additional shares of

Class B Preferred Stock, at the option of each Class B Preferred
shareholder.

{IACLIENTS\bus\30170500001'00267991.DOC:6} 2



EQUAL EXCHANGE, INC.
CONTINUATION SHEET IVA (contd.)

(¢) No right shall accrue to the holders of shares of Class B Preferred Stock
by reason of the fact that dividends on said shares are not declared in any
fiscal year.

1. Dissolution Preference.

(2) In the event of any liquidation, dissolution or winding up of the
corporation, whether volumtary or involuntary, each holder of Class B
Preferred Stock first shall be entitled to be paid out of the assets of the
corporation available for distribution (“Net Assets™) to holders of the
corporation’s capital stock before any payment or declaration and setting

. apart for payment of any amount shall be made in respect of any share of
Class A Common Stock or other shares of the corporation’s capital stock,
amount equal to the amount paid by such holder for each share of Class
B Prefetred Stock (the “Class B Preferred Purchase Price”) multiplied by
the number of shares held by such holder of Class B Preferred Stock (the
aggregate preferential amount payable to the holders of Series B Preferred
Stock shall be referred to as the “Dissolution Preference”).

{b) In the event the Net Assets are insufficient to pay the Dissolution
Preference, then the Net Assets shall be distributed on a pro rata basis
among the holders of Class B Preferred Stock in proportion to the reiative
Class B Preferred Purchase Price paid by each holder of Class B Preferred
Stock to the aggregate Class B Preferred Purchase Price paid by all
holders of Class B Preferred Stock.

(c) After payment or setting apart of the Dissolution Preference, the Net
Assets shall be distributed pro rata among the holders of Class A Common
Stock on a pro rata basis in proportion to the relative balances in their
internal capital accounts.

iv.  Put and Call Rights.

(a) Put Right. Holders of Class B Preferred Stock shall have the right,
beginning two (2) years from the date of purchase of shares of Class B
Preferred Stock, to request that the corporation redeem such shares at a
redemption price equal to the Class B Preferred Purchase Price paid by
such holder multiplied by the number of shares held by such holder of
Class B Preferred Stock (the “Redemption Price”) as follows:

After year 2: at 70% of the Redemption Price
After year 3: at 80% of the Redemption Price

Afiter year 4: at 90% of the Redemption Price

{IVCLIENTS bus\301 709\0001\00267991. DOC; 6} 3



EQUAL EXCHANGE, INC.
CONTINUATION SHEET IVA (cont’d.)

Adfter year 5: at 100% of the Redemption Price

The Board of Directors shall have the right from time to time to modify
the above timing and percentages applicable to the put right of holders of
Class B Preferred Stock. In the event the price per share at the
corporation’s most recent sale of Class B Preferred Stock (the “Sale
Price”) exceeds the Class B Preferred Purchase Price paid by such holder
of Class B Preferred Stock, the Board of Directors shall have the right to
modify the Redemption Price to an amount equal to the number of shares
held by such holder of Class B Preferred Stock multiplied by the Sale
Price. The corporation may redeem the shares of Class B Preferred Stock
at the Redemption Prices described above by payment in cash, property or
the issuance of promissory notes having a five year term with annual
interest in the amount of five percent {5%) per annum, or any combination
of the foregoing. -

(1) Requests for redemptions shall be made in writing.

(2) In the event the Board of Directors grants the request for redemption,
the corporation shall tender the Redemption Price to the holders of
Class B Preferred Stock who requested redemption within thirty (30)
days after receipt of such request.

(3) If at any time the debt/equity ratio of the corporation (defined as the
corporation’s total liabilities divided by the corporation’s total
shareholders’ equity) exceeds 2:1, or the requested redemption would
cause the debt/equity ratio to exceed 2:1, the Board of Directors may
postpone or refuse a request for redemption.

(4) If at any time the Board of Directors determines that the payment of
the aggregate Redemption Price payable pursuant to requests for
redemption will impair the ability of the corporation to operate
effectively, the Board of Directors shall have the discretion to limit,
postpone or refuse requests for redemption,

(b) Call Right. The corporation shall have the right, but not the obligation, at
any time to redeem the outstanding shares of any holder of Class B
Preferred Stock at the applicable Redemption Price.

(1) The corporation shall exercise such right by giving written notice of
such election (the “Redemption Notice™} to the holder of Class B
Preferred Stock at the address shown on the records of the corporation
at least twenty {20) days prior to the date set for consummation of the
redemption transaction (the “Redemption Date™), which notice shall

{IACLIENTS \bus\301705\0001\00267991.D0C:6) 4
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EQUAL EXCHANGE, INC.
CONTINUATION SHEET IVA (cont’d.) .

set forth the Redemption Price, the Redemption Date, and the time and
place of the consummation of the redemption transaction.

(2) Upon receipt of the Redemption Notice, the holder of such shares of
Class B Preferred Stock shall deliver all certificates representing the
shares of Class B Preferred Stock held by such holder together with
stock powers duly executed in blank for transfer to the corporation at
least ten (10) days prior to the Redemption Date. Upon receipt of the
certificates representing the shares of Class B Preferred Stock held by
the holder thereof together with stock powers duly executed in blank
for transfer, the corporation shall pay the Redemption Price in cash,
property, or promissory notes having a five year term with annual
interest in the amount of five percent (5%) per annum, or any
combination of the foregoing.

(3) Upon the consummation of the redemption, the shares of such Class B
Preferred Stock redeemed shall cease to be outstanding and shall be
canceled and retired, and each holder of such shares of Class B
Preferred Stock shall cease to have any rights with respect to such
shares, except the right to receive the Redemption Price upon the
surrender of a cettificate or cemﬁcates representing the shares of Class
B Preferred Stock.

{IACLIENTS bus\I01 709\000110026795 1 DOC:6} 5



EQUAL EXCHANGE, INC.
CONTINUATION SHEET VIA

To the extent permitted by the By-laws, meetings of the stockholders of this corporation may be
held anywhere in the United States, as the directors may determine. The books of this
corporation may be kept (subject to any provision contained in the General Laws) at such place
or places within or outside The Commonwealth of Massachusetts as may be designated from
time to time by the directors or in the By-Laws of this corporation. Election of directors need not
be by ballot uniess so requested by any sharcholder entitled to vote thereon.

To the extent permitied by law and by the By-laws, the directors (as well as the Class A
stockholders) of this corporation shall have the power to make, amend or repeal, in whole or in

part, the By-Laws.

The directors shall have full power and authority to determine the terms and manmer of issue,
including, but not limited to, the consideration therefor, and to issue or cause the issue of all
shares of capital stock of the corporation now or from time to time hereafter authorized.

The corporation may at any time redeem and/or enter into agreements to redeem its outstanding
capital stock from any stockholder or stockholders without having to extend the same offer to its
other stockholders. .

The corporation may be a partner and/or a joint venturer in any business enterprise which it
would have the power to conduct by itself.

The corporation may make Joans to or guarantee the obligations of other persons, corporations, or
entities.

FEach director or officer of the corporation shal! in the performance of her or his duties, be fully
protected in relying in good faith upon the books of account of the corporation, Teports made to
the corporation by and of its officers or employees or by counsel, accountants, appraisers or other
experts or consultants selected with reasonable care by the directors or officers of the corporation

or upon other records of the corporation.

No contract or other transaction between the corporation and any other person, firm or
corporation shall, in the absence of fraud, in any way be affected or invalidated, nor shall any
director be subject to surcharge with respect to any such contract or transaction, by the factthata
director (or any firm of which such director is a member, or any corporation of which such
director is a shareholder, officer or director) is a party to, or may be pecuniarily or otherwise
interested in, such contract or transaction, provided that the fact that he or she individually (or
such firm or corporation) is so interested shall be known to the directors prior to, or shall be
disclosed to the directors at the meeting at which, or prior to the directors executing their writtén
consents by which, action to anthorize, ratify or approve such contract or transaction shall be
.taken. Any director of the corporation may vote or give her or his written consent fo any contract
or other transaction between the corporation and any subsidiary or affiliated corporation without

{JACLIENTS\bus\301708\0001100269683.D0C;1 }



EQUAL EXCHANGE, INC.
CONTINUATION SHEET VI A (cont’d)

regard to the fact that she or he is also a director or officer of such subsidiary or affiliated
corporation. :

A director of the corporation shall not be personaliy liable to the corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director notwithstanding any provision of
law imposing such liability, except for liability (i) for any breach of the director's duty of loyaity
to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iif) under Section 61 or 62 of Chapter
156B of the General Laws, as now in effect or hereafter amended, or (iv) for any transaction from
which the director derived an improper personal benefit. No amendment to or repeal of this
provision shall apply to or have any effect on the Hability or alleged liability of any director for or
with respect to any acts or omissions of such director occurring prior to such amendment or
repeal.

The corporation may do everything necessary or proper for the accomplishment of the purposes
enumerated in Article 2 or incidental to the powers herein named, or which shall at any time
appear conducive or expedient for the protection or benefit of the corporation either as holders of
or interested in any property or otherwise, with all the powers now or hereafter conferred by the
laws of The Commonwealth of Massachusetts and by the principles of the common law, and the
enumeration of specific powers hereinbefore stated shall not be construed to limit or restrict in
any manner the aforesaid general powers of the corporation.

Except as may be otherwise provided herein, the corporation reserves the right to amend, alter,
change or repeal any provision contained in these Articles of Organization in the manner now or
hereafter prescribed by statute, and all rights conferred upon shareholders herein are granted
subject to this reservation.

-2-
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EQUAL EXCHANGE, INC.
AMENDMENTS SHEET

ArticleI: ~ Expanded the purpose of the comoraﬁc;n.

ArticleIV:  Bxpanded the dmxpuon of the preferences, voting powers, qualifications,
. and specia) or relative rights or privileges of each class of stock.

Article V: ,  Added restrictions upon the transfer of shares of stock of any class.
Article VE:  Modified and expanded ofher lawful previsions for the conduct and
- regulation of the business and affairs of the corporation and further

limited, defined and regulated the powers of the oo:poratlon and its
directors and stockholders.

{IACLIENTS\bus\301 7090011002697 10.00C;1)
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Revised by-law as approved 2/24/05:

5.7 ACTION AT A MEETING. The President, Chairperson, Worker Owner Coordinator, or
other designee, as determined by the Board of Directors, shall preside at membership meetings.
When a quorum is present at a membership meeting, a two third (2/3) vote of the members
present and entitled to vote shall decide any matter to be voted upon by the members, unless a
larger vote is required by law or by the Articles or these By-laws.

A secret ballot is required if requested by any member present at the meeting, The Corporation
shall not directly or indirectly vote any share of its stock.

5.8 ACTION WITHOUT MEETING. Actions without meeting may be taken only under one of
the following circumstances:

5.8.1 Unanimous Written Consent. Any action to be taken by the membership may be taken
without a meeting if all members entitled to vote on the matter consent to the action in writing.
Such written consent shall be filed with the records of the meetings of members, and shall be
treated for all purposes as a vote at a meeting.

5.8.2 Membership Votes. Current members may cast ballots for prospective members without a
meeting of the membership provided that (a) the required notice has been given (see 5.4 of these
‘bylaws), and (b) there is a paper verification system of the votes cast to ensure accuracy. At any
point prior to the vote, members may petition for a special in-person meeting of the membership
for consideration of a candidate by written request of 20% of eligible members (see 5.3 of these
bylaws). In keeping with these bylaws, approval by 2/3 of current members is required for a
candidate's approval for membership in the cooperative. Votes cast in this manner for the
purpose of approving new members shall be filed with the records of the meetings of members,
and shall be treated for all purposes as a vote at a meeting.

Bylaws as they previously read:

5.7 ACTION AT A MEETING. The President, Chairperson, Worker Owner Coordinator, or
other designee, as determined by the Board of Directors, shall preside at membership meetings.
When a quorum is present at a membership meeting, a two third (2/3) vote of the members
present and entitled to vote shall decide any matter to be voted upon by the members, unless a
larger vote is required by law or by the Articles or these By-laws.

A secret ballot is required if requested by any member present at the meeting. The Corporation

shall not directly or indirectly vote any share of its stock.

5.7 ACTION WITHOUT MEETING. Any action to be taken by the members may be taken
without a meeting if all members entitled to vote on the matter consent to the action in writing.
Such written consent shall be filed with the records of the meetings of members, and shall be
treated for all purposes as a vote at a meeting.



