FIRST AMEND -LAWS and CONSTITUTION

OF
AMERICAN OXF PA IATION, INC.

ARTICLE I

Section 1. Name. The name of the corporation is AMERICAN OXFORD SHEEP ASSOCIATION, INC.,
(hereinafter referred to as the “Corporation™).

Section 2. Address. The post office address of the Corporation’s registered office is 1960 E 2100 North Rd.,
Stonington, [llinois 62567. The registered agent in charge of the registered office is Tony Weber, 5. 44 W, 35961 Hwy. C,
Dousman, Wisconsin 53118.

Section 3. Fiscal Year. The fiscal vear of the Corporation shall begin on the first day of May and end on the last
day of April next succeeding.

Section 4. Purposes. The objects of the Corporation are to collect, keep on file, or publish in suitable form the
history and pedigree of purebred Oxford sheep in America; to provide for their registration; to maintain the purity of the
breed; to encourage or promote its future improvement and a wider distribution of Oxford sheep, and to do anything
incidental or necessary towards the conduct of the business.

Section 5. Purebred Registry. In order to accomplish the purposes of the Corporation, a registry of purebred
Oxford sheep shall be established and kept by the Executive Secretary subject to such rules and regulations as may from

time to time be adopted by the Board of Directors. The rules for recording, transfers and other business of the registry shall
be fixed by the Board of Directors.

ARTICLE 11
Membership

Section 1. Voting Members. The Corporation shall have the one class of voting members in accordance with the
provisions of the Corporation’s Articles of Incorporation and these by-laws as amended or restated.

Section 2. Non-Voting Members. The Corporation shall have such classes of non-voting members as provided in
these by-laws as amended or restated.

ARTICLE 111
Meetings and Members

Section |. Classes of Members and Qualifications.

a. Voting Members (Adult Membership). The Corporation shall have one (1) class of voting members. Any
person eighteen (18) years of age and over who is a Breeder of Oxford sheep and/or is interested in the

welfare, improvement, promotion and development of the Oxford breed, may become a voting member,
Voting membership may be in the name of an individual and his business entity name but such membership
shall collectively be allowed only one vote.

b. Mon-Voting Members (Junior Membership). The Corporation shall have such classes of non-voting members

as are established, from time to time, by the Board of Directors of the Corporation. Notwithstanding the
foregoing, non-voting junior memberships are available to any youth who is a Breeder of Oxford sheep and/or
is interested in the welfare, improvement, promotion and development of the Oxford breed until January 1st of
the year such individual turns twenty-one (21) vears old. Voting memberships are available to junior members
at age eighteen (18) but an individual may not be both a voting and a non-voting member. Except for voting
privileges, junior memberships are entitled to all other rights and privileges of voting memberships in addition
to any other rights and privileges conferred by the Board of Directors.

¢. Other Qualifications. All memberships shall be by application to the Corporation and payment of annual
membership fees in such manner and amount as set forth by the Corporation’s Board of Directors and shall not
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be transferable. Annual membership fees are due January |st of each year and must be paid before an animal
can be registered, recorded and/or transferred on the Corporation’s registry. Notwithstanding the foregoing,
any person not desiring to be a member of the Corporation but desiring to register, record and/or transfer an
animal on the Corporation’s registry shall pay twice the regular fees for said registration, recordation and/or
transfer. 1f any member is charged with willful misrepresentation in regard to any animal owned or bred by
him, or with other dishonorable conduct, and if such charge be sustained by a majority vote of the Board of
Directors, said member may be suspended with no further privileges of the Corporation extended.

Section 2. Rights, Preferences, Limitations and Restrictions of Classes. The members shall have such rights,

duties, liabilities, limitations and restrictions as are herein provided for, or as may be provided for in the Articles of
Incorporation of the Corporation.

Section 3. Voting Rights of Members. On all other matters submitted to vote at any annual or special meeting of
the members, all voting members of the Corporation shall have the same and equal voting rights, and will be entitled to only
one (1) vote. Members may not vote by proxy.

Section 4. Place of Meeting. Any or all meetings of the members and of Board of Directors of this corporation
shall be held within the United States of America. Meetings of the members and of the Board of Directors shall be
conducted according to and governed by Roberts Rules of Order (revised then current edition) except as otherwise provided
in these by-laws.

Section 5. Annual Meeting of Members. An annual meeting of the members shall be held not later than ninety
(90) days after the end of the fiscal vear, one of the purposes of which shall be the election of a board of directors.

Section 6 Wotice of Annual Meeting of Members. At least thirty (30) days prior to the date fixed for the holding
of the annual meeting of members, written notice of the time and place of such meeting shall be transmitted, as hereinafier
provided, to each member entitled to vote at such meeting,

Section 7. Delayed Annual i Mem . If, for any reason, the annual meeting of the members shall not
be held prior to the deadline herein before designated, such meeting may be called and held as a special meeting, and the
same proceedings may be had thereat as at an annual meeting, provided however, that the notice of such meeting shall be
the same herein required for the annual meeting, namely, not less than a thirty (30) day notice.

Section 8. Order of Business at Annual Meeting of Members. The order of business at the annual meeting of the

members shall be as prescribed by the presiding officer at his discretion.

Section 9. Special Meeting of Members. A special meeting of the members may be called at any time by (1) the
President, (2) a majority of the board of directors or (3) written demand signed by at least twenty percent of the then
constituted voting members. The method by which such meeting may be called is as follows: upon receipt of a specification
in writing setting forth the date and purposes of such proposed special meeting. signed by requesting party as described
above, the executive secretary or an acting secretary shall prepare, sign and transmit the notices requisite to such meeting.
Such notice may be signed by the stamped. typewritten, electronic or printed signature of the secretary,

Section 10. Motice of Special Meeting of Members. At least thirty (30) days prior to the date fixed for the holding
of any special meeting of members, written notice of the time, place and purposes of such meeting shall be transmitted, as
hereinafter provided, to each member entitled to vote at such meeting. No business not mentioned in the notice shall be
transacted at such meeting.

Section 11, Quorum. The number of members necessary to constitute a quorum at any meeting of the members of
the Corporation shall be twenty-five (25).

Section 12. Fixing of Record Date to Determine Members Entitled to Vote. The Board of Directors may fix a day
and hour not more than sixty (60) days prior to the holding of any meeting of members as the time as of which members
entitled to notice of, and to vote at, such meeting shall be determined, and all persons who are members of record at such
time, and no others, shall be entitled to notice of, and to vote at, such meeting. In the absence of such a determination, such
date and time shall be thirty (30) minutes prior to the date and time such meeting is called to order. Any determination of
members entitled to notice of or to vote at a membership meeting is effective for anv adjournment of the meeting unless the
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Board of Directors fixes a new record date, which is only required if the meeting is adjourned to a date more than one
hundred twenty (120) days after the date fixed for the original meeting.

Section 13, Communication of Notice of Meeting. Any notice of the annual or any special meeting of members
may be by oral, electronic or written means. All such notices shall state the place, date and time of each meeting of the
members (and the purposes or purposes thereof in the case of a special meeting) and shall be transmitted by the Executive
Secretary of the Corporation or by the person or persons calling the meeting, to each member so that such notice is effective
at least thirty (30) days before the date of the meeting. Oral notice shall be effective when communicated. Written notice
shall be effective at the earliest of the following: (1) when received, (2) five days after the notice is mailed, as evidence by
the postmark or private carrier receipt, if mailed correctly addressed to the address listed in the most current records of the
Corporation, (3) on the date shown on the return receipt, if sent by registered or certified United States mail, return receipt
requested, and the receipt is signed by or on behalf of the addressee, or (4) thirty days after the notice is deposited with
another method of the United States Postal Service other than first class, registered, or certified postage affixed, as
evidenced by the post mark, if mailed correctly addressed to the address listed in the most current records of the
Corporation. Electronic notice shall be effective at the earliest of the following: (1) when received, (2) five days after the
notice is electronically transmitted if such is transmitted to the electronic address listed in the most current records of the
Corporation, (3) on the date shown on the electronic return receipt, if return receipt is requested and given. Notice of any
member meeting may also be waived in writing by any member. Attendance at any meeting in person shall constitute a
waiver of notice of such meeting. Each member, who has in the manner above provided waived notice of a membership
meeting, or who personally attends a membership meeting shall be conclusively presume to have been given due notice of
such meeting.

Section 14. Organizational Meeting of Board. At the place of holding the annual meeting of members and
immediately following the same, the board of directors as constituted upon final adjournment of such annual meeting shall

convene for the purpose of electing officers and transacting any other business properly brought before it, provided that, the
organizational meeting in any year may be held at a different time and place than that herein provided, by consent of a
majority of the directors of such new board.

ARTICLE IV
Board of Directors

Section |. Generally. The affairs of the corporation shall be managed, controlled, and conducted by, and under
the supervision of, the Board of Directors, subject to the provisions of the Articles of Incorporation, these by-laws and all
applicable laws. The Board of Directors shall have installed and maintained an adequate accounting system and require
proper records of all business transactions to be kept and audited, and reports to be made to appropriate government
officials as required by law.

Section 2. Qualifications. Directors must be voting members of the Corporation and shall have such other
qualifications as the by-laws may prescribe.

Section 3. Board of Directors. The Board of Directors shall consist of seven (7) members serving the following
regional districts:

a. District |. The District 1 Director shall serve the States of Alaska, Arizona, California, Colorado, Hawaii,
Idaho, Montana, Nevada, New Mexico, Oregon, Utah, Washington and Wyoming and shall be a resident of
one of the States he serves;

b. District 2. The District 2 Director shall serve the States of Arkansas, lowa, Kansas, Louisiana, Missouri,
Nebraska, North Dakota, Oklahoma, South Dakota and Texas and shall be a resident of one of the States he
SEIVEs;

c. District 3. The District 3 Director shall serve the States of Michigan, Minnesota and Wisconsin and shall be a

resident of one of the States he serves;

District 4. The District 4 Director shall serve the State of [llinois and shall be a resident of such State;

District 5. The District 5 Director shall serve the State of Ohio and shall be a resident of such State;

f. District 6. The District & Director shall serve the States of Alabama, Florida, Georgia, Indiana, Kentucky,
Mississippi and Tennessee and shall be a resident of one of the States he serves;

g District 7. The District 7 Director shall serve the States of Connecticut, Delaware, District of Columbia
(Washington}), Maine, Maryland, Massachusetts, New Hampshire, New Jersey, New York, North Carolina,
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