Bylaws

Sierra Vista Natural Foods Cooper ative
Asadopted at member meeting May 12, 2007
Amended at member meeting Mar ch 8, 2008
Amended at member meeting March 23, 2010

Articlel Organization

Section 1.1 Name and status. The name of the organization is Sierra VistaundtFoods Cooperative
(hereinafter "the Co-op"). The Co-op is a coopgeatiorporation organized under the laws of theeStat
Minnesota

Section 1.2 Purpose. As more fully stated in its articles of incorption, the purpose for which the Co-op
is organized is to furnish groceries and other sores goods and services to its owners and otherrsgtand
to conduct its operations exclusively on a coopegand nonprofit basis.

Section 1.3 Cooperative principles. The Co-op shall be operated in accordance Wwélcboperative
principles adopted by the 1995 General Assembth@international Co-operative Alliance, such piphes
being:

(a) voluntary and open ownership without arbitrdigcrimination;

(b) democratic governance with owners having egatihg rights and the opportunity for participation
in setting policies and making decisions, and whtkir elected representatives being accountable to
owners;

(c) economic participation by owners with ownersigply contributing to and democratically
controlling the capital of the Co-op, with a lindtaf any, return on capital, and with earningsiigei
equitably applied to the benefit of owners in pndjom to their patronage, to the development nedds
the Co-op, and to the provision and extension airoon services;

(d) autonomy and independence of the Co-op;

(e) providing education and training at all levelshe Co-op so that participants can contribute
effectively to the development of the Co-op, arfdiming the general public about the nature and
benefits of cooperation;

(f) cooperation with other cooperatives to betewe owners and to strengthen the cooperative
movement; and

(g) concern for community by, in addition to foaugion owner needs, working for sustainable
development of the community of which the Co-op [zart.

Section 1.4 Nondiscrimination. The Co-op shall not discriminate on the basisao€, nationality,
religion, age, gender, sexual orientation, politeféliation, or other arbitrary basis.



Section 1.5 Principal office. The principal office of the Co-op shall be lochte Sierra Vista, Arizona.
Section 1.6 Fiscal year. The fiscal year of the Co-op shall coincide witk calendar year.
Articlell Ownership

Section 2.1 Admission. Ownership in the Co-op shall be voluntary androfp any person whose intent
is to use the services of the Co-op and to acbeptesponsibilities of ownership. Applicants widl admitted to
ownership upon submitting required information @udchasing or subscribing to purchase not less éharor
more than twenty shares, at a price determinethiéBoard of Directors. On or before admission, eagher
shall be provided a copy of these bylaws, includimgappended explanation of patronage dividends.
Subscribers shall be considered owners for allgaep. In case of doubtful eligibility, ownershi@able
subject to approval by the Board at any time wisisamonths after the date of application.

Section 2.2 Rights. Each owner shall be entitled to make purchases the Co-op on terms generally
available to owners and to participate in the goaace of the Co-op as set forth in these bylanghtRiof
owners shall be personal rights and not propegtytsi Owners may be permitted to contribute lalb@eovices
as determined by the Board.

Section 2.3 Responsibilities. Each owner shall keep reasonably current in gayrof the share purchase
requirement described in Section 2.1 above, anidl isbiEfy the Co-op of any change to his or her reaon
address. An owner who becomes delinquent in meéisgr her share purchase obligation to an extent
determined by the Board, shall, no sooner thatytdays after delivery of written notification, p&aced into
inactive status. His or her participation rightalsthen be suspended. An owner in inactive statag attain
good standing only upon full payment of all arrggs References herein to the rights and entitlesyadn
owners shall be understood to refer only to owiregood standing. Each owner must also avoid cotmyit
any conduct that would legally constitute suffi¢ieause for expulsion.

Section 2.4 Accesstoinformation. Owners shall be provided reasonably adequateitauedy
information as to the operational and financiaaaff of the Co-op. An owner shall, upon requespioeided
any other information concerning the operationa famancial affairs of the Co-op that is neceseidby, and
directly related to, a proper purpose, subjecutthgeasonable restrictions or conditions as isrdehed by the
Board to be necessary to protect confidential osis@e information. Any proper request necessitati
information from the Co-op's records of owners khalaccommodated by means other than direct atwess
such records. Confidentiality of member and emptayéormation will be maintained.

Section 2.5 Settlement of disputes. In any dispute between the Co-op and any afvitsers or former
owners which cannot be resolved through informgbtiation, it shall be the policy of the Co-op t@fer the
use of mediation whereby an impartial mediator fia&ylitate negotiations between the parties angsagem
in developing a mutually acceptable settlementtiéeiparty with a grievance against the other dieale
recourse to litigation until the matter is subndtte mediation and attempted to be resolved in daibk.

Section 2.6 Nontransferability. Ownership rights and interests may not be teansfl except to the Co-
op. Following termination of ownership, or at aimjie as to shares held in excess of the minimum atmthe
Co-op will, upon request of the owner, transfer¢heying value of one or more shares or deferedtbpage
dividends to the credit of another person desighbtethe requesting owner, provided that the pesson
designated has acquired ownership status in thepGod the requesting owner certifies that s/henbaand
will not receive consideration for the transactiorexcess of the carrying value of the interestshenbooks of
the Co-op. Any attempted transfer contrary to sieistion shall be wholly void and shall confer rghts on the
intended transferee.



Section 2.7 Termination. Ownership may be terminated voluntarily by amewat any time upon notice
to the Co-op. Ownership may be terminated involiigthy the Board for knowingly, intentionally, or
repeatedly violating these bylaws after the owserovided fair notice of the charges and an opast to
respond in person or in writing. Upon terminatidrownership, all rights and interests in the Caosbpll cease
except for rights to redemption of capital pursuanrticles VII and VIl of these bylaws.

Articlel1l Meetings of Owners

Section 3.1 Annual meeting. An annual meeting of owners shall be held withimety days after the
close of each fiscal year to receive reports oroffexations and finances of the Co-op, to eleeitiirs, and to
conduct such other business as may properly coffoechine meeting.

Section 3.2 Special meetings. Special meetings of owners may be called byBiberd and shall be called
by the President as soon as possible after thetexfeetitions signed by fifteen percent of aNmers, such
petitions stating any proper business to be brobgftdre the meeting. Any business conducted aeaalp
meeting other than that specified in the noticthefmeeting shall be of an advisory nature only.

Section 3.3 Timeand place. The date, time and place of all meetings of awsball be determined by
the Board or, in the event that the Board failsdact, by the Secretary. Meetings shall be heddtiame and
place convenient to owners.

Section 3.4 Notice. Written notice of the time and place of a megtih owners, and in the case of a
special meeting the purpose or purposes of theimgeshall be mailedr sent by e-mail to each owner or
included in a Co-op publication that is circulaggherally among owners. The notice must be maited o
published not less than fifteen nor more than féixtg days before the date of the meeting. The &acy shall
execute a certification of compliance containingperect copy of the mailed or published notice,dhe of its
mailing or publication, and statement of compliand#h governing law, and such certificate shallnbade a
part of the records of meetings.

Section 3.5 Record dates. Unless otherwise determined by the Board, oelg@ns who are owners at the
close of business on the day immediately precettieglate of distribution of notices shall be eatltto notice
of any meeting of owners and to vote at such mgetin

Section 3.6 Quorum. The presence in person or by mail ballot aojpening of the meeting of fifty
owners if the Co-op has more than five hundred osyrar ten percent of all owners if the Co-op hes f
hundred or less owners, shall be necessary andisuoffto constitute a quorum for the transactibbusiness
at any meeting of owners.

Section 3.7 Voting. Unless otherwise required by these bylaws, eaater shall have one and only one
vote on each matter submitted to a vote of ownregspective of the number of shares held. Unldssratse
required by law or by these bylaws, issues shatlidmded by a simple majority of votes cast exedpre one
or more choices are to be made from several alteesain which case the alternative(s) receivimgost
votes shall be considered approved. Meetings okosvshall be conducted generally in accordance with
reasonable and accepted rules of parliamentaryeguve. The Board shall institute policies and pdoces to
reasonably assure the integrity of the voting psece

Section 3.8 Balloting by mail. Owners may, as authorized by the Board, votenay ballots. Ballots,
together with the exact text of an issue for decshall be included in the notice of the meetmwhich they
relate. Ballots shall be submitted in a sealedhpdaivelope inside another envelope bearing the Ksvname
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and any other required identifying information aall be submitted in conformity with instructiocentained
in the notice. Casting of a ballot by mail shalldspiivalent to presence in person at a meetingbahats shall
be counted together with votes cast at the meafiagy. In the case balloting separate from a mgethe
balloting shall for all purposes be considered &ting of owners.

Section 3.9 Issues submitted by owners. Notices of a meeting of owners shall include proper issue
submitted by petition of at least seven percerdladwners Petitions must be received by the Coatdess
than sixty days before the date of the meetingratiwthey are to be presented to a vote of owners.

ArticlelV Board of Directors

Section 4.1 Powersand duties. Except as to matters reserved to owners by favy these bylaws, the
business and affairs of the Co-op shall be managéddr the direction and supervision of the Board of
Directors (sometimes referred to in these bylaw$hesBoard"). Such powers shall reside exclusivelthe
Board as a deliberative body; they may reside dividual directors only to the extent explicitly delegated
by the Board. The duties of the Board shall inc|uxié not be limited to, overseeing the operatiamd
finances of the Co-op, establishing policies tadguwperational decisions, engaging a general mamaage
monitoring and evaluating his or her performaneeusing good conditions of employment and reas@abl
employee benefits, and assuring that the purpagengssion of the Co-op are properly carried out.

Section 4.2 Number and qualifications. The Board shall consist of no less than &iwel no more than
nine individuals. To be qualified as a directopesson shall be of the age of eighteen or moresyshall have
been an owner for at least six months prior tactmamencement of the election of directors, and sizdlhave
any overriding conflict of interest with the Co-oplo employee shall be eligible to serve as a threc

Section 4.3 Nominations, election and terms. Directors may be nominated by the Board, by a
nominating committee, or by petitions signed bieast twenty-five owners and submitted to the Cableast
sixty days before the date of the annual meetimgdrs shall be elected by owners at the anneaitimg. At
the first annual meeting after adoption of thedawy and periodically thereafter as may be necgsdaectors
shall be elected for specific one, two or threer yeans in order to assure that no more than ttemees expire
in each year. At other times directors shall betele for terms of three years. Candidates receiiadighest
number of votes shall be given the longest avalédrims. Directors shall hold office until theicsassors are
elected or until their offices are sooner termidateaccordance with these bylaws.

Section 4.4 Compensation. Directors may be compensated only as approvadrageting of owners.
Directors may be reimbursed for reasonable expensaesed in connection with the performance of
authorized business of the Co-op.

Section 4.5 Standards of conduct. Directors shall be responsible at all times fiscdarging their duties
in good faith, in a manner that they reasonablielelto be in the best interests of the Co-op aitld the care
that an ordinarily prudent person in a like positwould use under similar circumstances.

Section 4.6 Conflictsof interest. Directors shall be under an affirmative duty isctbse their actual or
potential conflicts of interest in any matter undensideration by the Board, and such interest bleainade a
matter of record in the minutes of the meetingeBiors having such an interest shall be permitiedake a
statement with regard to the matter and shall beerequired to leave the meeting room. A transacatiavhich
a director has an interest shall be prohibitedasitke transaction is fair to the Co-op and is@pgnt by no less
than a two-thirds majority of all disinterestededitors.

Section 4.7 indemnification. In order to attract and retain qualified pedplserve in positions of
responsibility, the Co-op shall indemnify its dites and officers to the fullest extent requireghermitted
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under Minnesota law. Indemnification payments shalmade on a priority basis but only in such imaets
and at such times as will not jeopardize the ahiftthe Co-op to pay its other obligations as thegome due.
Any indemnification payments or advances shalldported to owners not later than the next-scheduled
meeting of owners. The cooperative may carry appatgpliability insurance to protect its officenschdirectors
and the cooperative itself against the costs dfl sugemnification.

Section 4.8 Committees. The Board may appoint special or standing coteestto advise the Board or
to exercise such authority as the Board shall desgg Such committees shall include at least oretdir. The
appointment of any committee shall not relieveBloard of its responsibilities in the oversight loé tCo-op.

Section 4.9 Termination. The term of office of a director may be termethprior to its expiration in any
of the following ways: (i) voluntarily by a direatoipon notice to the Secretary; (ii) automaticalhon
termination of ownership in the Co-op; and (iiiy frause by the Board or by owners, provided thecthr is
accorded fair notice of the charges and an oppibyttmrespond in person or in writing. A directoho is
absent from three consecutive Board meetings arrfaetings in any one-year period, unless excugedeb
Board for good cause, shall be presumed to havgness

Section 4.10 Vacancies. Any vacancy among directors occurring betweemuahmeetings may be filled
by the Board until the next annual or special nmggtif owners, at which time owners shall electraalor to
fill the unexpired term of the vacant director'sipion.

ArticleV Mesetings of the Board

Section 5.1 Meetings. The Board of Directors may determine the times places of its meetings.
Special meetings may be called by the Presidenshalll be called by the Secretary upon requeshyptlaree
directors Meetings of the Board shall be held s leequently than once in each two-month period.

Section 5.2 Notice. Meetings called by resolution of the Board shedjuire no notice, it being the
responsibility of absent directors to inquire ash® time of further scheduled meetings. Speciatings shall
require written or oral notice to all directors. ¥é&n notice, including notice by electronic maihall be
delivered at least five days before the date ohtleeting. Oral notices shall be given in persohbyoa
telecommunications device at least forty-eight Bdagfore the time of the meeting Notices of mestioigthe
Board shall also be posted in a timely manner araldonspicuous place in the Co-op's store, but the
inadvertent failure to do so shall not affect tlaéidity of the meeting.

Section 5.3 Waiver of notice. Any notice of a meeting required under thesawglmay be waived in
writing at any time before or after the meetingvidrich notice is required. A person who attendsegting
other than for the sole purpose of objecting toatiequacy of the notice shall be deemed to haveedany
objection to the notice.

Section 5.4 Quorum. The presence in person of a majority of direcfone more than half of the elected
directors) shall be necessary and sufficient testtate a quorum for the transaction of businesngtmeeting
of the Board.

Section 5.5 Decision making. Decisions at meetings of the Board shall be nigdeonsensus, whereby
all expressed concerns are resolved or those havirggolved concerns agree to stand aside. Angidaci
made by consensus shall be deemed to be inclukavgaie in any required percentage. If, in thenagn of a
two-thirds majority of directors present, diligeziforts have failed to produce a consensus antsoe
requires immediate action, then such issue mayebiled by a two-thirds majority vote.



Section 5.6 Action without a meeting. Any action required or permitted to be taken ateeting of the
Board may be taken without a meeting only if a t@ritconsent to the action is signed by all directord filed
with the minutes of meetings.

Section 5.7 Open meetings. Meetings of the Board and all committees shalbpen to owners, except
that sessions of a meeting may be closed as tersa&incerning personnel or legal matters.

Article VI Officers

Section 6.1 Designation. The principal officers of the Co-op shall consiEPresident, Vice President,
Secretary and Treasurer. The Board may designiag¢e officers or assistant officers.

Section 6.2 Election, termsand removal. Officers shall be elected by the Board at itstfimeeting
following the annual meeting of owners. Officeraliserve for terms of one year or until electidrih®ir
successors. Officers may be removed and replacéteboard at any time whenever the best inteddtse
Co-op would thereby be served.

Section 6.3 Duties. In addition to signing or attesting to formal datents on behalf of the Co-op as
authorized by the Board, officers shall have tH¥wang duties and such additional duties as aterdgned by
the Board:

(a) The President shall be responsible for assun@grderly conduct of all meetings, coordinating
activities of the Board, and maintaining effecto@mmunication with the general manager, and shall
present a report of operations at the annual ngeefiowners.

(b) The Vice President shall be responsible fofgrering the duties of the President in his or her
absence or disability and assisting the Presidretita performance of his or her duties.

(c) The Secretary shall be responsible for therdbog and keeping of adequate minutes of all mgstin
of the Board and of owners, issuing notices reguerecept as otherwise provided under these bylaws,
and authenticating records of the Co-op.

(d) The Treasurer shall oversee the maintenantirasfcial records, issuance of financial reportd an
the filing of all required reports and returns, aell present a financial report at the annualtmg®f
owners.

Article VIl Capital Shares

Section 7.1 tssuance and terms. To evidence capital funds provided by owners,Go-op shall issue
shares. Shares may be issued only to personslelfgih and admitted to ownership in, the Co-opar8h shall
be issued only upon full payment of no less thair thar value in cash or cash equivalent. Sharai Isé
entitled to no dividend. The minimum share purchasgirement may be increased generally, providat t
such increase applies equally to newly-admittedesain

Section 7.2 Certificates. Every holder of fully paid shares shall be éaditto receive a certificate
evidencing such holding. All certificates shalldigned personally or by facsimile by the Presigert the
Secretary and shall be numbered and recordedtothk segister maintained by the Co-op. Each cedié shall
contain a prominent notation that, in accordandé these bylaws, it is transferable only to thedpoand that
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voting rights pertain only to ownership status ama-owner-one-vote basis. The Co-op may issue a
replacement certificate for any certificate alle¢gedhave been lost, stolen or destroyed withoutiretwy the
giving of a bond or other security against reldteses.

Section 7.3 Redemption. Upon request following termination of ownershspares shall be redeemed
when replacement capital is provided by other own®hares shall be redeemable at the lesser ottreying
value on the books of the Co-op or their net boalki®, less a reasonable processing fee, if ardetasmined
by the Board. Redemption proceeds shall be sutgeaffset by amounts due and payable to the Coydhdo
owner. The maximum redemption allowed per shatieagar value of $200 as stated in the Articles of
Incorporation. No redemption shall be made wheat gaayment would impair the ability of the Co-opneet
its other obligations as they become due. Reapmitafor ownership after full or partial redemptishall be
subject to full repayment of redemption proceeds.

Article VIII Patronage Dividends

Section 8.1 Distribution of net savings. The realized net savings of the Co-op, to thereattributable
to the patronage of owners, shall be allocateddsstdbuted among owners as patronage dividends in
proportion to their patronage and in such a maandrat such a time as to constitute patronageehvdsl
within the meaning of federal income tax law. Thee@ may set aside only such reserves as are @&dton
this article. In determining and allocating adjaistet savings, the Co-op shall use a single almtainit
except to the extent that it operates more tharretad facility or engages in a new and distirice lof
business.

Section 8.2 Exceptions. Net savings may be reduced by such reasonatseves for necessary business
purposes as is determined by the Board. Any allmesof such a nominal amount as not to justifygkpenses
of distribution may, as determined by the Boardekeluded from distribution provided that they acg then
or later distributed to other owners.Owners stethin the right to waive in whole or in part, byian at a
meeting of owners, any patronage dividends to wthely may be entitled.

Section 8.3 Consent of owners. By obtaining or retaining ownership in the Cg-epch owner shall
thereby consent to take into account, in the maaneérto the extent required by Section 1385 oirkernal
Revenue Code, the stated dollar amount of anyfigdlivritten notice of allocation in the taxableayén which
such notice is received.

Section 8.4 Deferred amounts. Payment of a portion of patronage dividends to@&xceed eighty
percent of the allocation, may be deferred forrasonable capital needs of the Co-op, as detedrbiynéhe
Board. Such amounts shall be credited to revoleaqgtal accounts in the names of recipient ownedsshall
accrue no monetary return on investment. They sleatbdeemed when determined by the Board to be no
longer needed for capital purposes. At that tiney thall be redeemed in the order of the oldestaniling
amounts and on a pro rata basis among such ameuxoept that redemptions shall be made payabletonly
owners who are then in good standing or becomeithirva six-month period of time. Deferred amoumizy
also be redeemed under compelling circumstancdstasmined by the Board. They shall be subjecll éinges
to being offset by amounts otherwise due and payabihe Co-op.

Section 8.5 Allocation of net loss. In the event the Co-op shall incur a net losann fiscal year, such
loss shall be allocated to owners in the same mraas®r net savings, subject to the exclusionoohimal
amounts as described in section 8.2. Any suchathkakcnet loss shall be charged first against dederr
patronage dividends of prior fiscal years and thgainst patronage dividend allocations of subsddisaal
years. Allocated net losses which are not so offsst be charged against the carrying value of shamby
upon termination of ownership. Allocated net lossiesll not otherwise be assessed to or collected fr
owners.



Article | X Dissolution and Liquidation

Section 9.1 Dissolution. Procedures for dissolution of the Co-op shaljbeerned by the provisions of
the Minnesota cooperative law.

Section 9.2 Liquidation. Unless otherwise provided by law, on liquidatadrithe Co-op its assets shall be
distributed in the following manner and order:ky) paying or making provision for payment of adldilities
and expenses of liquidation; (ii) by redeeming daferred patronage dividends of a net credit baaviach, if
they cannot be paid in full, shall be paid on amata basis among all outstanding amounts; (iiijdgdeeming
outstanding shares or payments made for sharesf(aal net debit balance of deferred patronageleinds or
other authorized offsets) which, if they cannoplaé in full, shall be paid on a pro rata basis agall
outstanding amounts; and (iv) by distributing aemaining assets to a successor organization @ ohep, if
any, otherwise, as determined at a meeting of csyméher to owners in proportion to their deferpadronage
dividends over the preceding seven years (treaimygnet debit balances as zero) or to one or namprofit or
cooperative organizations whose purposes serugtioef those of the Co-op.

Article X Interpretation and Amendment of Bylaws

Section 10.1 Severability. In the event that any provision of these byléswgetermined to be invalid or
unenforceable under any statute or rule of lawn thech provision shall be deemed inoperative th gxtent
and shall be deemed modified to conform with suatuge or rule of law without affecting the validibr
enforceability of any other provision of these hysa

Section 10.2 Amendment. These bylaws may be amended or repealed oalyregeting of owners,
provided that the proposed amendments are statiedlyodescribed in the notice of the meeting aichithe
amendments are to be adopted.

Appendix
Explanation of Patronage
Dividend Consent Provision

The Internal Revenue Code generally requires eadop receiving a patronage dividend to include the
amount of such distribution in his or her grosoime in the taxable year in which it is receivedgenbylaw
section 8.3, mere acceptance or retention of ovaens the Co-op constitutes consent to such inctum
taxable income, including the portion of the pasga dividends that is deferred by the Co-op focasital
needs.

The Co-op has been advised by legal counsel, howinat the general rule for inclusion in income of
patronage dividends is subject to an exceptionishapplicable to consumer cooperatives; Under that
exception, a patronage dividend is not requireoetincluded in gross income if the owner's purchdisen the
Co-op related to "personal, living or family iteth§he patronage dividend would thus be taxablentowaner
only if his or her purchases related to the openadif a trade or business or other income-produaatiyities.
In effect, the consent provision is of no significa to owners of the Co-op, except as to orgawizatiowners
and except where the purchases of owners who &weahpersons are for business or income-prodjicin

purposes.



