GARRETT COUNTY LIVESTOCK ASSOCIATION, INC.
A Maryland Non-Stock M embership Corporation
By-Laws

Articlel
Office

SECTION 1 Principal Office The principal office of the Corporation shall be
1916 Maryland Highway, Suite A, Oakland, Marylaricb20.

SECTION 2 Other Offices The Corporation may also have an office or effiin
such other place or places as the business ofdh@o€tion may require and the
Board of Directors may from time to time appoint.

ARTICLE Il
Membersand M eetings of the M embers

SECTION 1.Annual Meeting The annual meeting of the members of the
Corporation shall be held on a day duly designaiethe Board of Directors between
September $tand October 1Beach year, for the purpose of electing directors t
succeed those whose terms shall have expiredtas dhate of such annual meeting,
and for the transaction of such other corporaténbss as may come before the
meeting including, but not limited to, the follovgritems of business:

1. Roll Call and collection of any dues
2. Reading of minutes of last meeting
3. President’s address
4. Reports of officers

5. Reports of committees
6. Communications

7. Unfinished business
8. New Business

9. Election of officers
10.General program

SECTION 2.Special MeetingsSpecial meetings of the members may be called at
any time for any purpose or purposes by the Presithg a Vice President, or by a
majority of the Board of Directors, and shall bdezhforthwith by the President, by a
Vice President, the Secretary or any director ef@orporation upon the request in
writing of a majority of all the members entitleal\tote on the business to be
transacted at such meeting. Such request shialtbi&apurpose or purposes of the
meeting. Business transacted at all special ngethmembers shall be confined to
the purpose or purposes stated in the notice ahgweting.



SECTION 3. Place of Holding MeetingsAll meetings of members shall be held
at the principal office of the Corporation or el$mse in Garrett County, Maryland, as
designated by the Board of Directors.

SECTION 4.Notice of MeetingsWritten notice of each meeting of the members
shall be mailed, postage prepaid by the Secreimsach member of record entitled to
vote thereat at his post office address, as it@gpgoon the books of the Corporation,
at least ten (10) days before the meeting. Each satice shall state the place, day,
and hour at which the meeting is to be held andase of any special meeting, shall
state briefly the purpose or purposes thereof.

SECTION 5.Quorum The presence in person or by proxy of ten per(Ei®o) of
the members of the Corporation shall constituta@gm at all meetings of the
members except as otherwise provided by law, bytheles of Incorporation or by
these By-Laws. If less than a quorum shall betenaance at the time for which the
meeting shall have been called, the meeting madpairned from time to time by a
majority vote of the members present or representgdout any notice other than by
announcement at the meeting, until a quorum skiahd. At any adjourned meeting
at which a quorum shall attend, any business mdyabsacted which might have
been transacted if the meeting had been held gmailty called.

SECTION 6.Conduct of MeetingsMeetings of members shall be presided over
by the President of the Corporation or, if he ispr@sent, by a Vice President, or, if
none of said officers is present, by a chairmaletelected at the meeting. The
Secretary of the Corporation, or if he is not pngésany Assistant Secretary shall act
as secretary of such meetings; in the absence@¢bretary and any Assistant
Secretary, the presiding officer may appoint a@ets act as Secretary of the
meeting. Meeting shall be conducted in accordavitteRobert’'s Rules of Order.

SECTION 7.Voting. At all meetings of members every member entiitedote
thereat shall have one (1) vote. Such vote must person and cannot be made by
proxy. All elections shall be had and all questishall be decided by majority of the
votes cast at a duly constituted meeting, exceptlarwise provided by law, in the
Articles of Incorporation or by these By-Laws. @nhiembers in good standing as of
January 1 of any given year will be eligible to vote.

If the chairman of the meeting shall so determaneote by ballot may be taken
upon any election or matter, and the vote shafidoeaken upon the request of ten
percent (10%) or more of all of the members emtitevote on such election or
matter. In either of such events, the ballotsldf@teceived and be taken in charge
and all questions touching the qualification ofergtand the acceptance or rejection of
votes, shall be decided by the tellers. Suchrgefiball be appointed by the chairman
of said meeting.

SECTION 8.Regular Members The membership of the Corporation shall be
composed of those regular members who are inter@stbe breeding and promotion
of livestock in Garrett County, Maryland, who p&g tannual dues as set forth herein
and abide by the rights and obligations of membprat set forth in the Articles of
Incorporation, By-laws, Standing Rules and actiohihe Board of Directors, from



time to time. Any person desiring membership waander the age of eighteen (18)
years may participate in the meetings, but must tagtaction of a parent or legal
guardian.

SECTION 9.Honorary Membership The Board of Directors may, at its
discretion, recommend to the membership the narfngsrsons for honorary
membership in this Association. The person orgesso recommended shall be
those who have rendered distinguished serviceeimttvancement of livestock interest
in Garrett County, Maryland. Upon recommendatioyshe Board of Directors, such
nominee for honorary membership shall be electeoh tpe majority vote of the
members present at any regular meeting. Such aApnorembers shall have all the
privileges of a regular member except they shallbeoallowed to hold office or vote.
Honorary members are exempt from the payment of.due

SECTION 10Dues Membership dues are set by action of the Memibens
time to time and a requirement of annual membersbipes are accepted between
August ' of year one, and January®3df year two for the year two membership year
which runs from January*to December 31

10.1. Dues for 4-H and FFA members will be a minimum 5fc2nts per
year, regardless of said member’s age, and wilraatically be
deducted from the youth’s earnings associated témarket animal
livestock sale held in conjunction with the Gar@ttunty Fair. Dues
from other youth will be accepted during the mermbgr enrollment
period as described above.

10.2.  Dues for adults (anyone 18 years of age and oldless a 4-H or
FFA member) will be a minimum of $ 5.00 per perpen year,
payable during the annual membership enrollmenogers
described above. In the event of financial haglsfwo (2) hours of
service to the Corporation can be substitutedher® 5.00 annual
dues. A completed Dues Service Waiver Form mustubenitted to
the Corporation.

ARTICLE |11
Board of Directors

SECTION 1.General Powers The property and business of the Corporatiofi sha
be managed under the direction of the Board ofdbars of the Corporation.

SECTION 2.Number and Term of Officéelhe number of directors shall be
fourteen (14) voting and four non-voting directassuch other number, but not less
than three (3) nor more than fourteen (14), as beagesignated from time to time by
resolution of a majority of the Members. The Boafdirectors shall consist of four
officers — President, Vice President, Secretargl, Breasurer; six directors, plus one
4-H and one FFA Youth from Northern and Southermo®t Districts. All shall be
voting members. A representative of the Board ioé@ors of the Garrett County
Agricultural Fair, Agricultural Education Instruetand 4-H Extension Educator,
serve as non-voting directors. Directors shallsé¢hree-year terms and are eligible



for re-election for unlimited consecutive termsffi€2rs shall serve two-year terms,
with the President and Secretary being electechényear and the Vice President and
Treasurer being elected in the opposite year.

SECTION 4. Filling of Vacancies.In case of a vacancy in an officer or director’s
position for any reason, the remaining directoysatiirmative vote of the majority
thereof, may elect a successor to hold office erunexpired portion of the term of
the director whose place shall be vacant, and th#iklection of his successor, or
until he shall be removed, prior thereto, by amaftive vote of a majority of the
members. The Board of Directors may replace asgtedl member of the Board, or
Youth Representative member of the Board, who $faalé two consecutive
unexcused absences at Board meetings. An appoepé&dtement Director or officer
shall serve until the original term expires.

Similarly and in the event of the number of direstbeing increased as provided
in these By-Laws, the additional directors so piedifor shall be elected by a
majority of the entire Board of Directors alreadyoiffice, and shall hold office until
the next annual meeting of members.

Any director may be removed from office with or mout cause by the affirmative
vote of a majority of the members entitled to vateny special meeting of members
regularly called for the purpose.

SECTION 5.Place of Meeting The Board of Directors may hold their meetings
and have one or more offices, and keep the bootseeaCorporation, either within
Garrett County, Maryland, at such place or plassthay may from time to time
determine by resolution or by written consent bffad directors. The Board of
Directors may hold their meetings by conferencepiebne or other similar electronic
communications equipment in accordance with theigiens of the Maryland
Corporation law.

SECTION 6.Regular Meetings Regular meetings of the Board of Directors may
be held without notice at such time and place ai 5lom time to time be determined
by resolution of the Board, provided that noticeeweéry resolution of the Board fixing
or changing the time or place for the holding @futlar meetings of the Board shall be
mailed, hand delivered, or sent by facsimile, tohedirector at least three (3) days
before the first meeting held pursuant theretoe &hnual meeting of the Board of
Directors shall be held immediately following thenaal meeting of members at
which a Board of Directors is elected. Any bustemy be transacted at any regular
meeting of the Board.

A Board of Directors transitional meeting will belt following the annual
meeting of the Corporation, but before the enchefytear, to complete any business
that year. This meeting will include both outgoangd newly elected Board members.
This meeting will be chaired by the outgoing offeand only the outgoing directors
have voting privileges.

SECTION 7 Special MeetingsSpecial meetings of the Board of Directors shall
be held whenever called by any member of the Bo&Rirectors. The Secretary shall



give notice of each special meeting of the BoarDioéctors, by mailing the same at
least three (3) days prior to the meeting or bygedphing the same at least two (2)
days before the meeting, to each director; but sotice may be waived by any
director. Unless otherwise indicated in the notiwreof, any and all business may be
transacted at any special meetings. At any meatinghich every director shall be
present, even though without notice, any businesg lme transacted and any director
may in writing waive notice of the time, place astgjectives of any special meeting.

SECTION 8.Quorum A majority of the whole number of voting directcshall
constitute a quorum for the transaction of busirasdl meetings of the Board of
Directors, but, if at any meeting less than a gooshall be present, a majority of
those present may adjourn the meeting from tintérte, and the act of a majority of
the directors present at any meeting at which tiseaequorum shall be the act of the
Board of Directors, except as may be otherwiseiBpaity provided by, law or by the
Articles of Incorporation or by these By-Laws.

SECTION 9.Required Vote An affirmative vote of a majority of those prate
and entitled to vote shall be necessary for theggges of any resolution.

SECTION 10.Compensation of DirectorsDirectors shall not receive any stated
salary for their services.

SECTION 11.Committees.The Board of Directors may, by resolution palsca
majority of the whole Board, designate one or ntmmmittees. Such committee or
committees shall have such names as may be detstinom time to time by
resolution adopted by the Board of Directors.

ARTICLE IV
Officers

SECTION 1.Election and TenureThe officers of the Corporation shall be a
President, a Secretary, and a Treasurer, and atboosher officers including one or
more Vice Presidents and / or one or more asssstarthe foregoing officers as the
members from time to time may consider necessarthioproper conduct of the
business of the Corporation. The officers shakleeted by the Members at the
Annual Meeting to serve two-year terms, with thedttent and Secretary being
elected in one year and the Vice President andsiireabeing elected in the opposite
year. The President, any Vice President, SecreataatyTreasurer shall also be
directors.

In case of a vacancy in an officer’s position fay aeason, the remaining
directors, by affirmative vote of the majority teef, may elect a successor to hold
office for the unexpired portion of the term of thiéicer whose place shall be vacant,
and until the election of his successor, or urgishall be removed, prior thereto, by
an affirmative vote of a majority of the membe#s appointed replacement officer
shall serve until the original term expires.



Any officer may be removed from office with or watht cause by the affirmative
vote of a majority of the members entitled to vateny special meeting of members
regularly called for the purpose.

SECTION 2.Powers and Duties of the Presidenthe President shall be the chief
executive officer of the Corporation and shall hgeeeral charge and control of all its
business affairs and properties. He shall prestiddl meetings of the members.

The President may sign and execute all authoripedid) contracts or other
obligations in the name of the Corporation. Hdldlave the general powers and
duties of supervision and management usually vastde office of president of a
corporation. The President shall be ex- officim@mber of all the standing
committees. He shall do and perform such othaeslats may, from time to time, be
assigned to him by the Board of Directors.

SECTION 3.Powers and Duties of the Vice Presidefte Board of Directors
shall appoint a Vice President and may appoint rtitae one Vice President. Any
Vice President (unless otherwise provided by reswoiwf the Board of Directors)
may sign and execute all authorized bonds, comstraciother obligations in the name
of the Corporation. Each Vice President shall reweh other powers and shall
perform such other duties as may be assigned tdithe Board of Directors or by
the President. In case of the absence or disabilithe President, the duties of that
office shall be performed by any Vice President #re taking of any action by any
such Vice President in place of the President slgatlonclusive evidence of the
absence or disability of the President.

SECTION 5.Secretary The Secretary shall give, or cause to be ginetice of
all meetings of members and directors and all atleéices required by law or by these
By-Laws, and in case of his absence or refusaégteat to do so, any such notice
may be given by any person thereunto directed &ytiesident, or by the directors or
members upon whose written request the meetingllesdcas provided in these By-
Laws. The Secretary shall record all the procegdof the meetings of the members
and of the directors in books provided for thatpmse, and he shall perform such
other duties as may be assigned to him by thetdirgeor the President. He shall have
custody of the seal of the Corporation and shék #ie same to all instruments
requiring it, when authorized by the Board of Diges or the President, and attest the
same. In general, the Secretary shall perforithalduties generally incident to the
office of Secretary, subject to the control of Beard of Directors and the President.

SECTION 6.Treasurer. The Treasurer shall have custody of all the fuanus
securities of the Corporation, and he shall kedpahd accurate account of receipts
and disbursements in books belonging to the CotiporaHe shall deposit all moneys
and other valuables in the name and to the créditeoCorporation in such depository
or depositories as may be designated by the Bddbitectors.

The Treasurer shall disburse the funds of the Gatjpm as may be ordered by the
Board of Directors, taking proper vouchers for sddbursements. He shall render to
the President and the Board of Directors, wheneitber of them so requests, an



account of all his transactions as Treasurer arbdeofinancial condition of the
Corporation.

The Treasurer shall give the Corporation a bonceglired by the Board of
Directors, in a sum, and with one or more suresiatisfactory to the Board or
Directors, for the faithful performance of the @stiof his office and for the restoration
to the Corporation in case of his death, resignatietirement or removal from office
of all books, papers, vouchers, moneys, and otfugregpties of whatever kind in his
possession or under his control belonging to thep@ation.

The Treasurer shall perform all the duties gengmadlident to the office of the
Treasurer, subject to the control of the Board mé&ors and the President.

SECTION 7.Assistant SecretaryThe Board of Directors may appoint an
Assistant Secretary or more than one Assistantefsgt Each Assistant Secretary
shall (except as otherwise provided by resolutibtine Board of Directors) have
power to perform all duties of the Secretary inabsence or disability of the
Secretary and shall have such other powers antpghrédrm such other duties as may
be assigned to him by the Board or Directors oPtesident. In case of the absence
or disability of the Secretary, the duties of tlikce shall be performed by any such
Assistant Secretary, and the taking of any actpary such Assistant Secretary in
place of the Secretary shall be conclusive evidentke absence or disability of the
Secretary.

SECTION 8 Assistant TreasurerThe Board of Directors may appoint an
Assistant Treasurer or more than one Assistantsiirea Each Assistant Treasurer
shall (except as otherwise provided by resolutibiihhe Board of Directors) have
power to perform all duties of the Treasurer inabsence or disability of the
Treasurer and shall have such other powers anbtpsrédrm such other duties as may
be assigned to him by the Board of Directors oRtesident. In case of the absence
or disability of the Treasurer, the duties of tligce shall be performed by any
Assistant Treasurer, and the taking of any actiarky such Assistant Treasurer in
place of the Treasurer shall be conclusive evideftkee absence or disability of the
Treasurer.

ARTICLE V
Corporate Seal

SECTION 1.Seal Inthe event that the President shall directSberetary to
obtain a corporate seal, the corporate seal sealrbular in form and shall have
inscribed thereon the name of the Corporationy#ae of its organization and the
word “Maryland”. Duplicate copies of the corporatal may be provided for use in
the different offices of the Corporation but eaclpythereof shall be in the custody of
the Secretary of the Corporation or of an AssisBetretary of the Corporation
nominated by the Secretary.

ARTICLE VI
Bank Accountsand Loans



SECTION 1.Bank Accounts Such officers or agents of the Corporation amfr
time to time shall be designhated by the Board oé&ors shall have authority to
deposit any funds of the Corporation in such bamlisust companies as shall from
time to time be designated by the Board of Directord such officers or agents as
from time to time shall be authorized by the Boaf@®irectors may withdraw any or
all of the funds of the Corporation so depositedniy such bank or trust company,
upon checks, drafts or other instruments or orfbgrthe payment of money, drawn
against the account or in the name or behalf sf@urporation, and made or signed
by such officers or agents; and each bank or twstpany with which funds of the
Corporation are so deposited is authorized to acbepor, cash and pay, without
limit as to amount, all checks, drafts or othetrim®ients or orders for the payment of
money, when drawn, made or signed by officers entgyso designated by the Board
of Directors until written notice of the revocatiohthe authority of such officers or
agents by the Board of Directors shall have beeaived by such bank or trust
company. There shall from time to time be ceddifie the banks or trust companies in
which funds of the Corporation are deposited, tppature of the officers or agents of
the Corporation so authorized to draw against éimees In the event that the Board of
Directors shall fail to designate the persons bpmithecks, drafts and other
instruments or orders for the payment of moneyl §fgasigned, as hereinabove
provided in this Section, all of such chicks, dsafhd other instruments or orders for
the payment of money shall be signed by the Presalea Vice President and
countersigned by the Secretary or Treasurer orsasfant Secretary or an Assistant
Treasurer of the Corporation.

SECTION 2.Loans Such officers or agents of this Corporation asftime to
time shall be designated by the Board of Directbied| have authority to effect loans,
advances or other forms of credit at any timeroes for the Corporation from such
banks, trust companies, institutions, corporatiéings or persons as the Board of
Directors, shall from time to time designate, aadecurity for the repayment of such
loans, advances, or other forms of credit to assignsfer, endorse and deliver, either
originally or in addition or substitution, any dt stocks, bonds, rights and interests of
any kind in or to stocks or bonds, certificateswéh rights or interests, deposits,
accounts, documents covering merchandise, billsaandunts receivable and other
commercial paper and evidences of debt at anytimtak by the Corporation; and for
such loans, advances or other forms of credit tkemaxecute and deliver one or more
notes, acceptances or written obligations of thgpQm@tion on such terms, and with
such provisions as to the security or sale or disjom thereof as such officers or
agents shall deem proper; and also to sell toisoodnt or rediscount with, such
banks, trust companies, institutions, corporatiéingis or persons any and all
commercial paper, bills receivable, acceptanceso#émer instruments and evidences
of debt at any time held by the Corporation, anth&t end to endorse, transfer and
deliver the same. There shall from time to timeésified to each bank, trust
company, institution, corporation, firm or pers@ndesignated the signatures of the
officers or agents so authorized; and each suck, barst company, institution,
corporation, firm or person is authorized to reghon such certification until written
notice of the revocation by the Board of Directofshe authority of such officers or
agents shall be delivered to such bank, trust cagpastitution, corporation, firm or
person.



ARTICLE VII
Shows or Sales

SECTION 1.Shows or SalesOnly members in good standing may sell or show
animals at any Corporation sponsored show or gaty. member not in good
standing must have the specific approval of ther@oé& Directors before selling or
showing animals at any Corporation sponsored shosale. All livestock and
participants must fully meet the rules and regafaiapproved by the Board of
Directors for any specified show or sale.

ARTICLE VIII
M iscellaneous Provisions

SECTION 1.Fiscal Year The fiscal year of the Corporation shall endlmlast
day of December.

SECTION 2.Notices Whenever, under the provisions of these By-Lawsice is
required to be given to any director, officer omnfeer it shall not be construed to
mean personal notice, but such notice shall bengivevriting, by mail, by depositing
the same in a post office or letter box, in a paistgealed wrapper, addressed to each
member officer or director at such address as apmeathe books of the Corporation,
or in default of any other address, to such dinedfficer or member at the general
post office in the City of Oakland, Maryland, angtk notice shall be deemed to be
given at the time the same shall be thus mailedy lAember, director or officer may
waive any notice required to be given under thes&&wvs.

ARTICLE IX
Amendments

SECTION 1.Amendment of By-LawdProposed amendments to these by-laws
must be mailed to be general membership thirty &% prior to the membership
meeting in which action is to be taken. The bydamnay be altered or amended by a
two-thirds vote of the members present and constgua quorum.

ARTICLE X
Indemnification

SECTION 1.Definitions As used in this Article X, any word or wordsttlaae
defined in Section 2-418 of the Corporations ando&gtions Article of the
Annotated Code of Maryland, as amended from tinténe, (the “Indemnification
Section”) shall have the same meaning as providéde Indemnification Section.

SECTION 2.Indemnification of Directors and OfficersThe Corporation shall
indemnify and advance expenses to a director aresfbf the Corporation in
connection with a proceeding to the fullest exygtmitted by and in accordance with
the Indemnification Section.



SECTION 3.Indemnification of Employees and AgenWith respect to an
employee or agent, other than a director or offioéthe Corporation, the Corporation
may, as determined by the Board of Directors ofG@beporation, indemnify and
advance expenses to such employee or agent inc@meith a proceeding to the
extent permitted by and in accordance with the hmaiécation Section.



