
BY-LAWS


OF


GARDEN STATE SHEEP BREEDERS, INC.


ARTICLE I


NAME, SEAL AND OFFICES

1.01
Name.    The name of this corporation is Garden State Sheep Breeders, Inc.

1.02
Seal.    The seal of the corporation shall be circular in form and shall bear

on its outer edge the words “Garden State Sheep Breeders, Inc.” and in the center, the words and figures “Corporate Seal 1995 New Jersey”.  The Board of Trustees may change the form of the seal or the inscription thereon at their pleasure.

1.03
Offices.    The principal office of the corporation shall be at 


P. O. Box 5216, North Branch, NJ 08876.


P. O. Box 914, Flemington, NJ 08822-0914.

[Modified January, 1997]
The corporation also may have offices at such other places as the Board of Trustees from time to time may determine.


ARTICLE II


PURPOSES

2.01
Purposes.    The purposes of the corporation shall be those set forth in Article

 SECOND of the Certificate of Incorporation.


ARTICLE III


TRUSTEES AND CORPORATE POWERS

3.01
Corporate Powers.    All of the corporate powers of the corporation shall be

exercised by the trustees, serving as a Board of Trustees.

3.02
Trustees.    The Board of Trustees shall have nine (9) members, consisting of four

 (4) officer trustees and five (5) at-large trustees.


ARTICLE IV


ELECTION AND TERM OF TRUSTEES

4.01
Election.    Trustees shall be elected by a majority vote of the entire membership.

4.02
Term.    Officer trustees shall be elected annually to serve one year.  At-large

trustees shall be elected to serve for three years, their term to end on a yearly rotating basis.

4.03
Time of Election and Assumption of Office.    The date of election shall be set by

the trustees.  Newly elected trustees shall assume office at the first meeting of the Board of Trustees following the election.  The term of a trustee shall continue beyond expiration until such time as his/her successor shall be duly elected and shall have assumed office.

4.04
Leaving Office.    A trustee shall leave office prior to the expiration of his/her

term immediately upon his/her death, disability, removal or resignation, or if he/she becomes ineligible to serve as trustee.

4.05
Removal of Trustees.    The trustees may move to have any trustee of the

corporation removed from office with or without cause by the affirmative majority vote of the full membership.

4.06
Vacancies.    The Board of Trustees may fill any vacancy among the trustees,

including a vacancy caused by death, disability, removal, resignation, ineligibility, or otherwise, by appointing a successor trustee to serve the remainder of the vacating trustee’s term.  The trustees may fill a vacancy even if they lack a quorum to decide other matters.  Any person elected to fill a vacancy on the Board of Trustees shall hold office until the later of the expiration of his/her predecessor’s term and the date his/her successor is duly elected and assumes office.


ARTICLE V


MEETINGS

5.01
Annual Meetings.    The annual meetings of the trustees of the corporation for the

election of trustees and officers, and for the transaction of such other business as may properly come before the meeting, shall be held at the principal office of the corporation or at such place within or outside the State of New Jersey as the Board of Trustees shall designate, on the second Thursday of November or on such other date as the Board of Trustees may designate in each year, if such date is not a legal holiday , and if such day is a legal holiday, then on the next succeeding business day which is not a legal holiday.

5.02
Regular Meetings.    Regular meetings of the trustees of the corporation shall be

held at least four times per year at the principal office of the corporation or at such place within or outside the State of New Jersey as the Board of Trustees shall designate, on such dates and at such times as the Board of Trustees may determine by resolution.

5.03
Special Meetings.    Special meetings of the trustees may be called at any time by

the President or Vice-President, and must be called by the President or Vice-President upon receipt of a written request from any three trustees, and shall be held at the principal office of the corporation or at such place within or outside of the State of New Jersey as the President or Vice-President calling the meeting shall designate.

5.04
Notice of Meetings.    Notice of the time, place, and purpose or purposes of

annual, regular or special meetings shall be given or served personally, by mail or by telephone upon each person who appears upon the books of this corporation as a trustee.  Notice of any annual meeting shall be given not less than ten (10) or more than forty (40) days prior to the date of the meeting.  Notice of any regular or special meeting shall be directed to the trustee at his/her address as it appears on the books of the corporation, unless he/she shall have filed with the Secretary of the corporation a written request that such notice be mailed to some other address, in which case the notice shall be mailed to the address designated in such request.

5.05
Waiver of Notice.    Whenever under the provisions of any law or under the

provisions of the Certificate of Incorporation or by-laws of this corporation, the corporation or the Board of Trustees or any committee or after the lapse of prescribed period of time, such action may be taken without notice and without the lapse of any period of time if at any time before or after such action is completed the notice requirement is waived in writing by the person or persons entitled to such notice or entitled to participate in the action to be taken, or by his/her  or their duly authorized attorney.

5.06
Quorum.    At any meeting of the trustees or a committee of the corporation, the

presence of a majority of trustees or committee members shall constitute a quorum for all purposes except as otherwise provided by law or these by-laws, and the act of a majority of those present at any meeting at which there is a quorum shall be the act of the corporation or committee except as otherwise may be provided specifically by statute or these by-laws.  Either in the absence of a quorum or when a quorum is present, a meeting may be adjourned from time to time by vote of the majority of those present in person, without notice to those in attendance other than by announcement at the meeting.  At least twelve hours’ notice of the date of the postponement shall be given to any absent member.  At any adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the original meeting.

5.07
Voting.    At every meeting of trustees, each trustee shall be entitled to one (1)

vote in person.

5.08
Action by Consent.    Any action required or permitted to be taken at any meeting

of the Board of Trustees or any committee thereof may be taken without a meeting, if prior or subsequent to such action, a written consent to such action is signed by all trustees or by all members of such committee, as the case may be, and if such written consent is filed with the minutes of proceedings of the Board of Trustees or committee.

5.09
Contracts and Services.    The trustees and officers of the corporation may be

interested directly or indirectly in any contract relating to or incidental to the operations conducted by the corporation, and may freely make contracts, enter transactions, or otherwise act for and on behalf of the corporation, notwithstanding that they also may be acting as individuals, or as trustees of trusts, or as agents for other persons or corporations, or may be interested in the same matters as stockholders, directors, trustees or otherwise;  provided, however, that any contract, transaction or act on behalf of the corporation in a matter in which any trustee or officer is personally interested as a stockholder, director, trustee or otherwise shall be disclosed to the trustees, conducted at arm’s length, and shall not violate the proscription in the corporation’s Certificate of Incorporation against the corporation’s use or application of its funds for private benefit; and provided further that no contract, transaction or act shall be taken on behalf of the corporation if such contract, transaction or act is a prohibited transaction or an act of self-dealing, as those terms are defined in the Internal Revenue Code, or would result in the denial of any tax exemption, deduction or benefit under any provision of the Internal Revenue Code and the Regulations thereunder as they now exist or as they may hereafter be amended.  In no event, however, shall any person or other entity dealing with the trustees or officers be obligated to inquire into the authority of the trustees and officers to enter into and consummate any contracts, transaction or other action.


ARTICLE VI


COMMITTEES OF THE BOARD OF TRUSTEES


6.01
Committees.    The Board of Trustees may from time to time authorize by resolution such standing committees and ad hoc committees as shall be necessary.

6.02
Appointment.    All committees shall be appointed by the President with the

advice of the Board of Trustees, and the President shall further appoint the chairperson of each committee.  Committees shall be appointed following each annual meeting.  Non-trustees shall be eligible for appointment as members of committees, but may not serve as the chairperson of any committee in the absence of specific authorization by the Board of Trustees.


ARTICLE VII


OFFICERS

7.01
Officers.    The officers of the corporation shall consist of a President, Vice-

President, Secretary and Treasurer, all of whom shall be trustees.  In addition, the trustees may appoint or elect assistant officers and other officers, who may or may not be trustees.  Assistant officers and other officers shall have such duties and powers as are determined by the Board of Trustees, provided that such powers and duties are consistent with these by-laws.  Any person may hold more than one office.

7.02
President.    The President shall preside at all meetings of the Board of Trustees

and all general membership meetings, and shall appoint the members and chairpersons of all other standing and ad hoc committees, with the consent of the Board of Trustees and shall do and perform such other duties as may be assigned to him/her by the Board of Trustees.  The President shall also be the chief executive officer of the corporation, with general charge and supervision of the affairs of the corporation, and shall do and perform such other duties as may be assigned to him/her by the Board of Trustees.

7.03
Vice-President.    At the request of the President, or in the event of his/her

absence or disability, the Vice-President shall perform the duties and possess and exercise the powers of the President.  To the extent authorized by law, the Vice-President shall have such other powers as the Board of Trustees may determine, and shall perform such other duties as may be assigned to him/her by the Board of Trustees.

7.04
Secretary.    The Secretary shall be in charge of such of the corporation’s books,

documents and papers as the Board of Trustees may determine, and shall have custody of the corporate seal

and the first P.O. Box key.  The second P.O. Box key shall be held by the President.



(Added January, 1997)
The Secretary shall attend and keep the minutes of all meetings.  With the President or Vice-President, the Secretary may sign contracts or agreements authorized by the Board of Trustees, in the name and on behalf of the corporation, and when so authorized or ordered by the Board of Trustees, he/she may affix the seal of the corporation.  He/she shall, in general, perform all the duties incident to the office of Secretary, subject to the control of the Board of Trustees, and shall do and perform such other duties as may be assigned to him/her by the Board of Trustees.

7.05
Assistant Secretary.    The Assistant Secretary, if any, shall assist the Secretary

and in the absence of the Secretary shall perform the Secretary’s duties.

7.06
Treasurer.    The Treasurer shall have custody of all funds, property, and

securities of the corporation, subject to such regulations as may be imposed by the Board of Trustees.  When necessary or proper he/she may endorse for collection on behalf of the corporation checks, notes and other obligations, and shall deposit the same to the credit of the corporation at such bank or banks or depository as the Board of Trustees may designate.  The Treasurer shall sign all receipts and vouchers and, together with the other officer or officers, if any, designated by the Board of Trustees, he/she shall sign all checks of the corporation, except in cases where the authority to sign or execute checks has been expressly delegated by the Board of Trustees or by these by-laws to some other officer or agent of the corporation.  The Treasurer shall make such payments as may be necessary or proper to be made on behalf of the corporation.  The Treasurer shall enter regularly on the books of the corporation to be kept by him/her for that purpose full and accurate account of all moneys and obligations received and paid or incurred by him/her for or on account of the corporation, and upon request by any trustee, shall exhibit such books to such trustee at a reasonable time at the offices of the corporation.  He/she shall, in general, perform all the duties incident to the office of the Treasurer, subject to the control of the Board of Trustees.

7.07
Assistant Treasurer.    The Assistant Treasurer, if any, shall assist the Treasurer

and in the absence of the Treasurer shall perform the Treasurer’s duties.


ARTICLE VIII


AGENTS AND REPRESENTATIVES

8.01
Authority.   The Board of Trustees may appoint such agents and representatives

for the corporation with such powers and to perform such acts or duties on behalf of the corporation as the Board of Trustees may see fit, so far as may be consistent with these by-laws, and to the extent authorized or permitted by law. 


ARTICLE IX


CONTRACTS AND ADMINISTRATION OF FUNDS

9.01
Agency.    The Board of Trustees, except as these by-laws otherwise provide, may authorize any officer or agent to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to a specific instance.


ARTICLE X


FISCAL YEAR


10.01
Calendar Year.    The fiscal year of the corporation shall end on each 


September 30.


December 31.




(Modification date unknown)


ARTICLE XI


PROHIBITION AGAINST SHARING IN CORPORATE EARNINGS

11.0l
Charitable Purposes.    No trustee, officer, employee, committee member, or

other person connected with the corporation, or any other private individual, shall receive any of the net earnings or pecuniary profit from the operations of the corporation at any time, provided, however, that this shall not prevent the payment to any such person of such reasonable compensation for services rendered to or for the corporation in affecting any of its purposes as shall be fixed by the Board of Trustees.  None of the persons enumerated above shall be entitled to share in the distribution of any of the corporate assets upon the dissolution of the corporation. All trustees of the corporation shall be deemed to have expressly consented and agreed that upon the dissolution or winding up of the affairs of the corporation, whether voluntary or involuntary, the assets of the corporation remaining in the hands of the Board of Trustees after all debts have been satisfied shall be distributed transferred, conveyed, delivered and paid over to such organizations and upon the conditions set forth in the Certificate of Incorporation.


ARTICLE XII


INVESTMENTS

12.01
Reinvestment.    The corporation shall have the right to retain all or any part of

any securities or property acquired by it in whatever manner, and to invest and reinvest any funds held by it, according to the judgement of the Board of Trustees, without being restricted to the class of investments which a trustee is or may hereafter be permitted by law to make or any similar restriction; provided, however, that no action shall be taken by or on behalf of the corporation if such action would result in the denial of the corporation’s income tax exemption under 

Section 501 (c) (3)

Section 501 (c) (5)


(Modified by the Internal Revenue Service)
of the Internal Revenue Code and the Regulations thereunder as they now exist or as they may hereafter be amended.

12.02
Commingling.    The Board of Trustees shall incorporate as assets of the

corporation all property received and accepted by the corporation and, subject to any limitations, conditions, or requirements which may be a part of any gift, may commingle any assets of the corporation with any other corporation assets, or may maintain any asset or assets in segregated funds or accounts whenever in their sole discretion they shall determine such segregation to be in the best interest of the corporation or when bequest or devise shall require such segregation.


ARTICLE XIII


EXEMPT ACTIVITIES

13.01
Charitable Status.    Notwithstanding any other provision of these by-laws, no

trustee, officer, employee or representative of this corporation shall take any action or carry on any activity by or on behalf of the corporation which is not permitted to be taken or carried on by an organization exempt from income tax under 

Section 501 (c) (3)

Section 501 (c) (5)


(Modified by the Internal Revenue Service)

of the Internal Revenue Code of 1954 and its Regulations as they now exist or as they may hereafter be amended, or by an organization contributions to which are deductible under Section 170 (c) (2), Section 2055 (a) (2), and Section 2522 (a) (2) of such Code and Regulations thereunder as they now exist or as they may hereafter be amended.


ARTICLE XIV


INDEMNIFICATION

14.01
Indemnification by Corporation.    Each present and future member of the Board

of trustees and each present and future officer of the corporation and each present and future member of committees of the Board of Trustees, and the legal representatives of such persons, may be indemnified by the corporation to the fullest extent permitted by N.J.S.A. 15A:3-4.


ARTICLE XV


AMENDMENTS

15.01
Amendments to By-Laws.    The Board of Trustees shall have the power to

propose alterations, amendments, and deletions to the by-laws.  Such proposed alterations, amendments or deletions shall be presented in writing to the full membership not less than thirty (30) days before a vote by the full membership.

