Bylaws of the American Cheese Society, Inc.

Proposed 2024 Revision

Article I: NAME, LOCATION AND DEFINITIONS

Section 1. NAME

The corporation is The American Cheese Society, Inc.

Section 2. LOCATION

The Board will determine the location of administrative offices.

Section 3. DEFINITIONS

In these bylaws, the word “Corporation” means The American Cheese Society, Inc,
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Article Il: PURPOSE

Section 1. MISSION

The mission of the Corporation is:

1. To uphold the highest standards of quality in the making of cheese and related
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fermented milk products;
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2. To uphold the traditions and preserve the history of cheesemaking in North and South
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America;
3. To be an educational resource for American cheesemakers and the public;
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4. To encourage cheese consumption through education regarding the sensory pleasures
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of cheese and its healthful and nutritional values;
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5. To foster a culture that values diversity, equity, inclusion, belonging, respect, and
empathy for all in our industry and the communities we serve.

Section 2. NOT FOR PROFIT
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The Corporation, is organized under and shall operate as a Massachusetts not-for-profit

corporation, and shall have such powers as are now or may hereafter be granted by the

Massachusetts Not for, Profit Corporation Act, The Corporation shall serve as a trade

association within the meaning of Section 501(c)(6) of the Internal Revenue Code of 1986, and
as amended. _No part of the net earnings of the Corporation shall inure to the benefit of, or be

distributable to, its members, trustees, officers, or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth
herein,,
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Section 1. CLASSES OF MEMBERS / /jFormatted
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There are three classes of membership: Producer, Trade Affiliate, and Associate. All classes of < /] (Deleted; and shall hold office
membership may serve on committees and otherwise perform duties in accordance with ',/'(Formmed
procedures established by these Bylaws and by the Board of Directors (hereinafter, the ,',/, O)e]eted;
“Board”). Only members from the Producer and Trade Affiliate classes may vote at ;/' / (De]eted: of Directors
membership meetings, chair committees, and may be elected to the Board as provided in F i ,(Formmed
Article VI, Section 1, _The Board, or its designee, shall have the absolute discretion to L (Formatted
determine the proper membership class for any member. [Deleted; classification
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The Producer membership is for cheesemakers and companies involved in the production of - (Formmed
cheese and dairy products,_This member class is structured into three tiers;_Individual, Small “(Formmed
Business and Corporate (Article Ill, Section 5-7), (Deleted: only—individuals
Section 3. TRADE AFFILIATE, < (Formatted
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The Trade Affiliate membership is for individuals and companies involved in the distribution and [Deleted:
marketing of cheese and/or cheese-related products; retailers, foodservice/restaurateurs, (Formmed
distributors, suppliers, writers/PR, educators, affineurs and technical advisors. This member : (Formmed
class is structured jnto three tiers:_Individual, Small Business and Corporate (Article lIl, Section b (De]eted: 1
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The Associate membership is for the cheese enthusiast and students who want to gain and/or (Formmed
increase their knowledge about the world of specialty cheese, Associate membership is carried | (De]eted: _
in the name of the individual and bears no voting rights, nor does it allow for the member to (Formmed
hold a seat on the Board or to serve as chair of a committee. (De,eted: members.
Section 5. INDIVIDUAL TIER:, <l (Formatted
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The Individual Tier is available within the Producer and Trade Affiliate Classes. Under this tier, (Deleted,
the membership is carried in the name of an individual and bears full voting rights and eligibility \ (Formmed
for the individual to hold a seat on the Board, it (Formmed
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The Small Business Tier is available within the Producer and Trade Affiliate Classes, for small, i (Formmed
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(Deleted: those consumers or

company,and allows for up to three people to access member benefits, one vote, and gligibility (Formmed

for one seat on the Board, [Deleted: The

Section 7. CORPORATE TIER (Formatted
[Deleted: of Directors. 1|
(Formatted
(Formatted

[Deleted: at

(Deleted: Class.

(Formatted

o) | EEEEl Bl EE)

(Formatted

(5]
|2

(Deleted: of Directors. |

[Deleted: the

Formatted

s k|

(Formatted

=

[Deleted: of Directors.q|

=
i




/(Formatted

f(Deleted: be listed on the membership

%
=
N

] (Formatted

=
=

/
/ [Deleted: the

The Corporate Tier is available within the Producer and Trade Affiliate Classes, for large

/ ’, (Formatted

[Deleted: not greater than

corporations. Under this tier, the membership is carried in the name of the corporation and

C. [45])3
allows for up to five people to access member benefits, one vote, and eligibility for one seaton / (Forma“ed C.. [4613
the Boar¢ (Deleted: of Directors. | (W
(Formatted (W
Section 8. APPLICATIONS < (Formatted D)
Any person, firm or corporation meeting the criteria for membership as defined by the Board (Deleted:' )
Jnay apply, to the Corporation’s administrative offices,, (Formatted C150])
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[Each Small Business and Corporate member must designate in writing a representative who < - (Deleted: Association’s )
shall be empowered to cast its vote. B k@‘"“‘"“ed 531
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Membership shall terminate by voluntary withdrawal, non-payment of dues, or as otherwise <\ (Form”“ed C..156])
provided in these Bylaws. All rights, privileges and interests of a member in or to the ) (De'eted: . if applicable, )
Corporation shall cease on the termination of membership. B (Formatted G571
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Any membership may be suspended or terminated for cause or failure to maintain compliance | (Formatted e 1591)
with eligibility requirements, py a two-thirds vote of the Board, (Formatted )
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The amount of annual dues for all classes and tiers of membership and the terms of payment of [De]eted: Association )

such dues shall be determined from time to time by the Board, : (Formatted 65
Section 2. DUES YEAR (Deleted: SECTION 11. )
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Members of the Corporation shall pay dues annually upon receipt of billing from the . i : (Fomatted (W

Corporation.
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The Board shall hold an Annual Meeting for the membership and shall determine the time and (F‘"“‘”“ed C.. [6813
place thereof. (Formatted (C..[70]
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Except as otherwise provided by law, special meetings of the members may be called by the <« - (Formatted [84]
President of the Board, or shall be called by the President upon the written request of 25% of . - (Formatted
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One quarter of the voting members shall constitute a quorum for any election, referendum or
membership meeting at which a membership vote is solicited.
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The Board governs the Corporation. The Board shall supervise, control and direct the affairs of
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The Board of Directors, including the President, Vice President, Secretary and Treasurer of the i (Formmed —103

Board, shall consist of no fewer than eleven and no more than eighteen members.
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The Board shall be elected from the Producer and Trade Affiliate classes. Directors shall be (Formmed
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The Board positions are filled through an annual election by the members, conducted by //" (Deleted: A Board member may serve his or her seq 776
electronic ballot |f there is a vacancy, the ballot shall be provided to members approximately  / [Deleted:
six to eight weeks prior to the annual meeting, The slate of nominees for the ballot shall be (Deleted: President, Vice President, Secretary, Treas 739
recommended by the Nominating Committee, in accordance with these Bylaws. Nominations * (Formatted 7]
outside of the process set forth herein are prohibited. Only ballots received physically or ,(Formmed (W
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receipt thereof shall be counted,_In the event of a tie, a majority vote of the Board will F (Formmed [30]
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All members of the Board are expected to attend each scheduled Board meeting., Any Director - (Formmed (W
unable to attend a meeting shall, in a letter addressed to the Executive Director, state their (Deleted: his or her )
reasons for absence, The Board will develop and adhere to an attendance policy. ‘ (Formmed (W
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Any Director may resign at any time by giving written notice to the President, Such resignation, « * ‘(De,eted: of Officers and Directors )
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The Officers of the Corporation shall be a President, Vice President, Secretary and Treasurer,,
The Board may, by resolution, elect or appoint additional Officers or engage agents or
administrative officers and determine their terms of office and compensation, if any,
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on the Board who have a minimum of one year service on the Board,_The nominees shall
require confirmation by a majority vote of the Board at the annual meeting of the members,
An Officer shall serve a one_year term and shall hold office until the next annual meeting of the
members or until their successor shall have been elected, except in the case of death,
resignation_or removal as provided for in these bylaws. Officers may be re-elected until their
Board term expires.
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The Vice President shall generally assist the President and shall have such other powers and
perform such other duties as may be assigned from time to time by the President or the Board,
In the absence of the President, or in the event of the President’s inability or refusal to act, the
Vice President shall exercise the powers and perform the duties of the President,,
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Section 1. LIMITATION OF AUTHORITY

Nothing herein shall constitute members of the Corporation,as partners for any purpose, No

member, Officer, Director, agent, or employee of the Corporation shall be liable for the acts or

failure to act on the part of any other member, Officer, Director, agent, or employee of the

Corporation, nor shall any member, Officer, Director, agent, or employee of the Corporation be

liable for acting or failing to act under these Bylaws, with the exception of acts or omissions to

act arising out of willful misfeasance.

Section 2. LEGAL COMPLIANCE

It has always been and is now the fixed and unalterable policy of the Corporation to comply at

all times with all federal, state and local statutes, ordinances, rules,and regulations pertaining

to the Corporation, including but not limited to anti-trust laws, No member, Officer, Director,

agent or employee shall do, omit to do, or have the power to do any action the effect of which

constitutes a violation by the Corporation, of any anti-trust law,,
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