AMENDED BYLAWS
OF
MENOMINEE COUNTY FAIR BOARD

A Michigan Nonprofit Corporation

ARTICLE I. OFFICE

1.1 Registered Office. The registered office of the Menominee County Fair shall be located at the
address specified in the Articles of Incorporation or at such other place as may be determined by the
Board of Directors if notice thereof is filed with the State of Michigan

ARTICLE II. MEMBERS

2.1 Members. Each member shall be appointed by the Menominee County Board of Commissioners for
a term of three years upon receipt of letter of intent to serve on the Menominee County Fair Board.

2.2 Obligations and Rules. Each member shall comply with such rules regarding conduct as shall be
reasonably determined by the Board of Directors from time to time. The Menominee County Fair
Association may, by a vote of a majority of its members, exclude any member who fails to comply with

the reasonable and lawful requirements of its Bylaws, rules and regulations.

2.3 Resignation or Termination. A member may resign its membership by written notice to the
Secretary of the Menominee County Fair Association, which resignation shall be effective upon receipt
by the Menominee County Fair Association or at a subsequent time as set forth in the notice.
Membership shall terminate upon death or resignation of a member.

2.4 Place of Meetings. Meetings shall be at the registered office of the Menominee County Fair
Association or at such other place as may be determined from time to time by the Board of Directors;
provided, however, if a members’ meeting is to be held at a place other than the registered office, the
notice of meeting shall designate such place.

2.5 Special Meetings. Special meetings of the members may be called by the President or Secretary and
shall be called by one of them pursuant to resolution therefore by the Board of Directors or upon receipt
of a request in writing, stating the purpose or purposes thereof.

2.6 Notice of Meetings. Written notice of the time, place and purpose of any meeting shall be given to
members entitled to vote thereat, not less than four (4) nor more than thirty (30) days prior to date of
meeting. Such notice may be given either by delivery in person to the members or by mailing such
notice to members at their addresses as the same appears in te records of the Menominee County Fair
Association. Notice of said meetings shall also be posted at the Menominee County Courthouse 18 hours
in advance.

2.7 Voting. Each regular member in actual attendance at a meeting at which a vote is to occur shall be
entitled to one vote. Any action to be taken by vote of the members shall be authorized by a majority of



the votes cast at the meeting by the members entitled to vote on the matter, unless a great percentage
is required by law or the Articles of Incorporation.

2.8 Quorum. Those members in actual attendance along with a board officer, at any meeting shall
constitute a quorum at the meeting.

2.9 Conduct of Meetings. The office who is to preside at meetings of members pursuant to Article IV of
these Bylaws shall be conducted by agenda and the order of business fixed by the Board of Directors.

The members shall have power to change or supplement the agenda as determined by the presiding
office or the Board of Directors. The presiding officer or his or her designee shall call meetings of
members to order and shall preside. The Secretary of the Menominee County Fair Association shall act
as Secretary of all meetings of members, but in the absence of the Secretary at any members’ meeting,
the presiding officer may appoint any person to act as Secretary of the meeting.

ARTICLE I1I. DIRECTORS

3.1 Board of Directors. The business and affairs of the Menominee County Fair Association shall be

managed exclusively by a Board of Directors consisting of not more than seven (7) directors, including,
at the will and discretion of the Board, a junior Fair Board director to be selected from the County at
large.

The directors, with the exception of the Junior Fair Board Director, shall each be elected for three year
terms. All directors shall serve until their respective terms expire on Dec 31% of the third year or until
their successors are appointed, or until their resignation or removal. The Junior Fair Board Directors
shall be elected for a one year renewable term.

In addition to exercising all of the other powers conferred upon the Board of Directors by law, the Board
of Directors may enter into an agreement on behalf of the Menominee County Fair Association with a
bank, or other institution, or designate any such institution as agent for the purpose of holding,
administering and managing all or any part of its properties, subject always to the direction of the Board
of Directors.

3.2 Resignation and Removal. A director may resign by written notice to the Secretary of the

Menominee County Fair Association, which resignation shall be effective upon receipt by the
Menominee County Fair Association or at a subsequent time as set forth in the notice. Any director shall
be subject to removal from the Board of Directors when it is determined by the Board that the member
has failed to attend three (3) successive meetings of the Board and has likewise failed to show cause in
an excused absence due to illness, death in the family, or other exigency. Any board member may also
be removed by members holding a majority of the voting majority of the regular board members.

3.3 Vacancies. Vacancies on the Board of Directors, occurring for any reason, shall be filled by the vote
of remaining board members. The board member(s) whose departure from the board created the
vacancy may nominate their successors or the remaining board members may nominate a successor
from the general public as best suits the board. The Secretary shall call a special meeting to elect such
replacement directors within thirty (30) days after receiving notice of the need to fill such a vacancy, and
shall provide notice to all members entitled to vote at such a meeting. Any director so elected to fill a



vacancy occurring for any reason shall hold office only until the expiration of the term of the director
being replaced or until such replacement director’s earlier resignation or removal.

3.4 Place of Meetings and Records. The directors shall hold their meetings, maintain the minutes of the
proceedings of meetings of the members, the Board of Directors, and committees of the Board of
directors and keep the books and records of account for the Menominee County Fair Association, in

such place or places, as the Board of Directors may determine.

3.5 Regular Meetings. Regular meetings of the Board of Directors will be held at the place and time to
be determined by the Board of Directors. Any notice given of a regular meeting need not specify the
business to be transacted or the purpose of the meeting.

3.6 Special Meetings. Special meetings of the Board of Directors may be called by the President, or
Secretary and shall be called on the written request of any three (3) directors, upon at least four (4) days
written notice to each director, or twenty-four (24) hour notice, given personally, by telephone or in
person. The notice does not need to specify the business to be transacted or the purpose of the special
meeting.

3.7 Quorum and Vote. A quorum must be present for the transaction of business, and the vote of a
majority of those present at any meeting constitutes the action of the Board of Directors unless the vote
of a larger number is specifically required by the Articles of Incorporation or these Bylaws; the directors
present may adjourn the meeting.

3.8 Report to Members. The Board of Directors shall cause a financial report of the Menominee County
Fair Association for the preceding fiscal year to be available for distribution to each member within four
(4) months after the end of each fiscal year. The report shall include the Menominee County Fair
Association’s state of income, its year-end balance sheet and such other statements or reports that are
filed with the end of the year reports as the Board of Directors shall deem appropriate.

3.9 Compensation of Directors. Directors shall not receive any salaries for their services, but by
resolution of the Board of Directors, a fixed sum or per diem of attendance may be allowed for each
regular or special meeting of the Board of Directors. The amount shall be $25 per meeting, plus
mileage.

3.10 Committees. The Board of Directors may designate one or more committees, including an auditing
committee, or any other committee, which shall have such powers and duties as may be determined by
the Board of Directors. All committees shall keep regular minutes of their proceedings and report to the
Board of Directors when required and shall submit copies of minutes of their proceedings and any
reports to the Secretary of the Menominee County Fair Association. No committee shall have the power
or authority to amend the Articles of Incorporation or Bylaws, recommend to the members a dissolution
of the Corporation or a revocation of a dissolution, or fill vacancies in Board of Directors.

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




ARTICLE IV. OFFICERS

4.1 Officers. The officers of the Menominee County Fair Association shall be a President, Vice President
and a Treasurer whom shall be elected by the Board of Directors at the first meeting of the new year.
The Secretary/Manager shall have no voting privileges. Only persons who are directors shall be eligible
to be elected President, Vice President or Treasurer and no person shall be eligible to hold more than
one office at a time. Each officer shall hold office until the next year until the Board of Directors elect a
successor or re-elect that officer or until his or her earlier resignation or removal.

4.2 Other Officers and Agents. The Board of Directors may appoint such other officers and agents as it
may deem advisable, who shall hold their offices for such terms and shall exercise such powers and
perform such duties shall be determined from time to time by the Board of Directors. The Board of
Directors may, by specific resolution, empower the President or the executive committee, if such a
committee has been designated by the Board of Directors, to appoint such subordinate officers or
agents and to determine their powers and duties.

4.3 Removal. The President, Vice President, Secretary/Manager and Treasurer may be removed at any
time, with or without cause, but only by affirmative vote of a majority of the Board of Directors. Any
subordinate officer or agent appointed pursuant to Section 4.2, may be removed at any time, with or
without cause, by action of the Board of Directors.

4.4 President. Unless the Board of Directors shall determine otherwise, the President shall be the chief
executive officer as well as the chief operating officer of the Menominee County Fair Association and
shall have general supervision, direction and control of the business of the Menominee County Fair
Association as well as the duty and responsibility to implement and accomplish the objectives of the
Menominee County Fair Association. The President shall preside at all meetings of members and at all
meetings of the Board of Directors at which the President is in attendance and shall perform such other
duties as may be assigned by the Board of Directors.

4.5 Vice President. The Vice President shall have such power and shall perform such duties as may be
assigned by the Board of Directors, and may be designated by such special titles as the Board of
Directors shall approve. In the absence of the President he or she shall be the chief executive officer at
the board meetings.

4.6 Treasurer. The Treasurer shall have custody of the Menominee County Fair Association’s funds and
shall keep full and accurate account of receipts and disbursements in books belonging to the
Menominee Count Fair Association. The Treasurer shall deposit all money and other valuable in the
name and to the credit of the Menominee Count Fair Association in such depositories as may be
selected by the Board of Directors. The Treasurer shall disburse the funds of the Menominee County
Fair Association as may be ordered by the Board of Directors, or the chief executive officer, taking
proper vouchers for such disbursements. In general, the Treasurer shall perform all duties incident to
the office of Treasurer and such other duties as may be assigned by the Board of Directors.

4.7 Secretary-Manager. The Secretary shall give or cause to be given notice of all meetings of directors
and all other notices required by law or by these Bylaws; provided, however, that in case of the
Secretary’s absence or refusal or neglect to do so, any such notice may be given by any person so
directed by the chief executive officer or by the directors, or by the members upon whose requisition




the meeting is called, as proved in these Bylaws. The Secretary shall record all the proceedings of the
meetings of members and of the directors in one or more books provided that purpose, and shall
perform all duties incident to the office of Secretary/Manger and such other duties as may be
designated by the Board of Directors. In addition, the Secretary shall prepare and mail o each member
all other material as necessary.

4.8 Assistant Treasurers and Assistant Secretaries. Assistant Treasurer and Assistant Secretaries, if any
shall be appointed, shall have such powers and shall perform such duties as shall be assigned to them by
the Board of Directors or by the officer of committee who shall have appointed such Assistant Treasurer
or Assistant Secretary.

ARTICLE V. CONTRACTS, LOANS, CHECKS AND LEGAL ACTION

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

5.2 Loans. No loans shall be contracted on behalf of the Menominee County Fair Association, and no
evidences of indebtedness shall be issues in its name, unless authorized by a resolution of the Board of
Directors. Such authorization may be general or confined to specific instances.

5.3 Checks. All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issues in the name of the Menominee Count Fair Association shall be signed by such
officer or officers, agent or agents of the Menominee County Fair Association and in such manner as
shall from time to time be determined by resolution of the Board of Directors.

5.4 Deposits. All funds of the Menominee County Fair Association, not otherwise employed, shall be
deposited to the credit of the Menominee County Fair Association in the depository selected by the
Board of Directors.

ARTICLE VI. MISCELLANEQUS

6.1 Notices. Whenever any written notice is required to be given under the provisions of any law, the
Articles of Incorporation or by these Bylaws, it shall not be construed or interpreted to mean personal
notice, unless expressly so stated , and any notice so required shall be deemed to be sufficient if given in
writing by mail, by depositing the same in a post office box, postage prepaid, addressed to the person
entitled thereto at his or her address as it appears in the records of the Menominee County Fair
Association, and such noticed shall be deemed to have been given at the time and on the day of such
mailing.

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

6.3 Dissolution. In the event of dissolution, all assets, real and personal, net of any liabilities available
for distribution, shall be transferred to Menominee County. In no event shall any of the assets of the



Menominee County Fair Association be distributed to any member, director or officer of the
Menominee County Fair Association.

ARTICLE VII. INDEMNIFICATION

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

ARTICLE VIII. AMENDMENTS

These Bylaws may be amended or repealed or new Bylaws adopted only by a vote of the regular
members at any regular or special meeting if notice of the proposed amendment, repeal, or adoption is
contained in the notice of the meeting.

Effective as of 3/20/19 Nicole Tebo, President



