Bylaws of Wild Oats Cooperative, Inc.
(As amended October 2009)

Article 1 - Organization

1.1 Name:The name of this organization is Wild Oats Coofpegalnc. (referred to in these bylaws as
"the Co-op")

1.2 Purpose:The purpose of the Co-op is to acquire and didiilbood and related goods and services on
a cooperative basis for the benefit of its membeners (hereafter referred to as membarg) other
patrons.

1.3 Principles: The business of the Co-op shall be operated iordaace with cooperative principles,
including the following:
1) open and voluntary membership without any sppialitical, racial, religious, sexual or
other arbitrary discrimination;
2) democratic governance with equal voting rigint®ong members and opportunity for
participation in important decisions affegtithe Co-op;
3) equitable use of Co-op assets to avoid one raegdining at the expense of another;
4) autonomy and independence through a self-teli@mber-controlled enterprise
5) active cooperation with other cooperative org@ions;
6) education of members and the general publiberprinciples of cooperation;
7) concern for community, including the valueso€ial responsibility and caring for others.

1.4 Business OfficeThe business office of the Co-op shall be locatedeaCo-op's store at 320 Main
St., Williamstown, Massachusetts.

1.5 Fiscal Year:The fiscal year of the Co-op shall in each year @m June 30.

Article 2 - Membership

2.1 Eligibility: Membership in the Co-op shall be voluntary andndjgeall who are in accord with its
purpose and principles, who intend to make ustsddrvices, and accept the responsibilities of
membership. Memberships will be of two types: apus&hold Memberships and b) Institutional
Memberships

2.2 Admission: Applicants shall be admitted to membership uponngaa minimum installment of the
member equity requirement, as determined by thedBoflDirectors. In the event of questionable
eligibility, admission shall be subject to approkigithe Board of Directors at any time before athimi
six months after admission to membership. Membpssaie not transferable.

2.3 Rights: Each active member as described in 2.4 shall Hevedht to receive a copy of these bylaws.
Members shall have equal rights in regard to theeg@ance of the Co-op through participation in
membership meetings, eligibility to serve as adoe and otherwise as described in these bylaws.
Household Memberships shall be entitled to patremagates written to the primary member, as
stipulated by the Board on all purchases from theo@, and in addition, each Household Membership
will be entitled to one vote in all matters subeiitto a vote of members. Institutional Memberskijls
each be entitled to one vote in all matters suleahitd a vote of members, and will be entitled to
patronage rebates as set forth by the Board.



2.4 Responsibilities:Members shall abide by these bylaws, by decisiade at membership and Board
meetings, and by the means established in theagvbyb amend such decisions. To maintain active
membership, members shall be required to meetruerpiity requirements and make purchases in the
store within a three- (3) year period or othervdasaletermined by the Board of Directors. Membegs ar
expected to apprise the Co-op of any changes oénaddress, or other contact information.

2.5 Access to Information:Reasonably adequate and timely information akaamtganizational and
financial affairs of the Co-op shall be providedmade available to all members. Members shall be
provided access to the financial information of @eeop for a proper purpose and at a reasonabés tim
subject to the approval of the Board.

2.6 Termination: Membership may be terminated in the following ways
a) voluntarily by a member upon notice to the @g-o
b) automatically, whenever a member becomesaigdint in fulfilling the minimal participation or
member equity requirements. Such membership cae-bstablished by fulfilling the minimal
participation and member equity requirements; or
c¢) involuntarily for cause by the Board of Diredt@fter a fair hearing at which the member is give
the opportunity to speak and present evidence jgedvthat such person is accorded a right of
appeal at the next membership meeting.
Upon suspension or termination of membership fgrraason, member equity payments shall be
redeemed in accordance with Article 8 below.

Article 3 - Membership Meetings

3.1 Annual Meeting: An annual membership meeting shall be held irfahef each year at a time and
place determined by the Board of Directors and anoed no less than 30 days in advance of the ngeetin
via a membership-wide mailing and prominent notiogbe store. The announcement shall include the
proposed agenda of the meeting and a completeipteserof any issues which will be voted upon bg th
membership. Decisions on issues not included imétiee of a meeting shall be of an advisory nature
only. The purpose of the annual meeting shall beeto reports on operations and finances, to resigw
important policy issues or other matters that ljitaffect the Co-op, to elect Directors, and to aact

such other business as may properly come beforaéeding.

3.2 Special MeetingsSpecial membership meetings may be called by tador by petition of at least
5% of membership, subject to the same notice reménts as the annual meeting.

3.3 Quorum: The presence in person at the opening of the nieefiatleast three percent (3%) for
Annual Meetings and five percent (5%) for Speciaeiingsof all members shall be necessary and
sufficient to constitute a quorum for the transarctdf business at any membership meeting.

3.4 DecisionsMembers may vote as described in section 2.3giaqn or by absentee ballot. In
voting for directors, each member may cast as matgs as there are positions to be filled, but
no more than one vote may be cast for any one datediOtherwise each member shall have one
vote in all matters submitted to a vote of membe\i.issues shall be decided by a majority of
members voting except where otherwise requireciiwdr by these bylaw¥.oting may be by

show of hands, voice vote or written ballot, adeined by the Board. The election of Directors
shall be by written ballot supplied by the CoopermatThe Board shall provide for absentee voting

by written ballot, and shall establish fair meagsmhich votes will be talliedvoting by proxy will
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be accepted only for changes in the structureefb-op for which Massachusetts law requires
a two-thirds vote.

Article 4 - Board of Directors

4.1 Powers and DutiesExcept as to matters reserved to membership byfdw these bylaws, the
business and affairs of the Co-op shall be direateticontrolled in the interests of members by arBo
of Directors (sometimes referred to in these bylag/sthe Board"). The powers and duties of the 8oar
shall include, but not be limited to: engaging amshitoring the performance of a general manager,
overseeing the financial conditions setting menttiprpolicies, ensuringood conditions of employment
and assuring that the purpose and principles o€thep are properly carried out.

4.2 Requirements and QualificationsThe Board shall consist of nine directors. To belidjed to
serve as a director, a person shall be a memlibe@@o-op, be at least 18 years of age, and nahbe
employee of the Co-op.

4.3 Nominationt The Board may establish a nominating committesotizit and review applications
for nomination to the Board, and to present a slateominees to the Members for consideration.
Members in good standing not selected by the nammaommittee shall be placed on the ballot
upon submitting a petition signed by at least t#)) Members in good standing. Said petition must
be received not less than forty-five (45) dayspiecthe Annual Meeting. The Cooperative shall
equitably provide information on all candidateshte Members.

4.4No more than one person from any immediate faorilgousehold may serve as a Director.

4.5Election and Term: Directors shall be elected at the Annual Meetihthe Members of the
Cooperative. The term for each Director shall bedH(3) years. Terms shall be staggered so that
one-third (1/3) of the directors are elected tbteims each year. Directors may not serve morne tha
three (3) consecutive full three-year terms, extegit the Directors in office at the time that #hes
bylaws are adopted may serve up to a total of Atsyé\ former Director who has served three
consecutive terms is eligible to serve on the Badtel having been off the Board for a period of on
(1) year.

4.6 CompensationThe compensation, if any, of the Directors shaltdbtermined by the Board, and
shall be published in the annual report to MembEns. level of compensation shall be reasonable,
and shall be set at a level that will not jeopaedize interests of the Co-op. The Co-op shall

reimburse Directors for reasonable expenses ingumrearrying out their duties and responsibilities

4.7 Conflicts of Interest: Directors shall be under an affirmative obligatiordisclose their actual or
potential conflicts of interest in any matter undensideration by the Board of Directors. Directors
having such an interest shall absent themselves discussion and decision of the matter unless
otherwise determined by the Board. A director noayjng his or her term of office, be a party to a
contract for profit with the Co-op, provided suadntract does not give the director any special fiene
solely because of his or her status as director.

4.8 Termination: The term of office of a director may be terminapeidr to its expiration in any of the
following ways:
a) voluntarily by a director upon notice to the gu-
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b) involuntarily, with or without cause, by actioha membership meeting; and

¢) involuntarily for cause, which shall include Imdt be limited to termination of membership, alogen
from three regularly scheduled consecutive Boardtmgs or four (4) meetings in a year, or by a two-
thirds vote of the Board after a fair hearing atclitthe director is given the opportunity to speakl
present evidence, provided that such person isdeda right of appeal at a membership meeting.

4.9 Vacanciesif a vacancy occurs on the Board between annuaibmeship meetings, the remaining
Board members may appoint a replacement to filtéhe of the departing director.

Article 5 - Meetings of the Board

5.1 Convening:The Board of Directors shall meet on a regulardddeetings of the Board may be
called by the Board, in which case no notice teEtiors will be required, or by the President or iy
Directors, in which case notice of the time andaelaf such meeting will be required no less thae fi
days prior if notice is written, or two days priboral. Notice of all Board meetings shall alsofmested
conspicuously at the Co-op store as soon as pahttiafter a meeting is set.

5.2 Open Meetings:Meetings of the Board shall be open to membersssntiosed by the Board as to a
particular issue of a sensitive nature. Such clegsdion shall be for purposes of discussion amdyre
votes shall be taken at such sessions.

5.3 Quorum and Decision Making:The presence in person at the opening of the neeetia majority
of Directors shall be necessary and sufficientoiastitute a quorum for the transaction of busirmtsny
meeting of the Board. Decisions of the Board dbalinade by majority vote of Directors present.

Article 6 - Committees

6.1 Committees:The Board may designate committees to perform dateg functions. Committees
exercising the powers of directors shall be compadealirectors.

Article 7 - Officers

7.1 Designation:The officers of the Co-op shall consist of Presid®ice President, Treasurer, Clerk,
and such other officers or assistant officers agisrmined by the Board. The offices of Treasarat
Clerk may be held by the same person. All officarall be directors.

7.2 Election and Term: Officers shall be elected annually by the Boaritisdfirst meeting following the
annual membership meeting. Officers shall serveefions of one year or until election of their
successors, and may serve no more than five canseterms. Officers may be removed at any time,
with or without cause, by the Board.

7.3 Duties: Officers shall have the following duties and sadditional duties asredetermined by the
Board:

a) the President shall preside at all Board and lmeeship meetings and, as authorized by the Boayal, s
formal documents on behalf of the Co-op;

b) the Vice President shall perform the dutiesresitlent in his or her absence and shall, as steghe
assist the President in the performance of hieodhties;

c) the Treasurer shall monitor the financial affaif the Co-op and the filing of all required resand
returns and shall, as authorized by the Board, feignal documents on behalf of the Co-op; and
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d) the Clerk shall oversee the issuance of requicgides and the keeping of minutes of all Board an
membership meetings and shall, as authorized bBdlaed, sign or attest to formal documents on behal
of the Co-op.

Article 8 - Members' Equity

8.1 Member Equity Requirements:Member equity requirements shall be determinechbyBioard of
Directors in accordance with the current or protipecapital needs of the Co-op and shall be paid
within the time specified by the Board. Differeatjuirements may be set for household and institatio
members, but such requirements shall be unifornngmaoembers of the same type.

8.2 Accounting:Member equity payments shall be credited on th&®obthe Co-op to capital accounts
in the names of contributing members. To the exestticable, the Co-op shall segregate the praceed
for use only in acquiring capital assets or disghmy related liabilities.

8.3 Redemption:Member equity payments shall be redeemed withity siays of approval by the Board
of Directors following termination of membershipdarequest for redemption. Withholding of approval
shall only be for good cause, including that suaynpents would violate loan agreements or other
contractual obligations of the Co-op or would jewjize the solvency of the Co-op. In no event shall
redemption proceeds exceed the total of the mesbguity payment(s). Redemption proceeds shall at
all times be subject to being offset by amountgtise due and payable to the Co-op. Departing
members wishing to donate their equity depositeédgCo-op may make this wish known in writing, and
the funds will be recorded as taxable income.

8.4 Involuntary Redemption: Members who do not maintain active membershipragided in section
2.4 and whose membership is terminated by boardresiall be eligible for equity redemption in
accordance with articles 8.3 and 8.6.

8.5Annual Installments: Members who choose to pay their Member equityireqent in annual
installments must make required installment paysienttime to remain in good standing. In the
event that a Member fails to make a required ilmtit payment, the Member will be placed in
inactive status until the Member’s account is neddrto good standing. Members who remain
inactive for three years, or who fail to notify tBeoperative of their intention to terminate their
Membership, may have their equity deposit refunded.

8.6 No Known Address:In case the Board deems it necessary to refund ereedity, notification

of such a refund and the sum of the refund amdadt be sent to the Member by U.S. regular mail
delivery to the last known address for the Memhehe Cooperative’s records. If any such
notification is returned to the Cooperative as lindeable or there is no response from the member
within 6 months of mailing, then the redemption amoallocated to the Member in question shall be
forfeited by the Member and allocated as incomaltéeto the cooperative.

Article 9 - Notice

9.1 Notice:Any notice required under these bylaws shall lerl delivered when deposited in the
United States mail with names and addresses agfipgar in the records of the Co-op.
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9.2 Waiver of Notice: Any notice of a meeting required under thesewylmay be waived in writing at
any time before or after the meeting for which o@is required. The attendance of any person at a
meeting shall constitute a waiver of notice of theeting except where the person attends for theesgp
purpose of objecting to the transaction of busitessiuse the meeting is not lawfully convened.

Article 10 - Indemnification

10.1 Liability: - No member or member organization of Wild Oats Cclogll be liable for any
indebtedness or obligation of Wild Oats Co-op iraamount exceeding such member’s unpaid current
dues, personal accounts payable, and any duly @zeddevy or special assessment.

10.2 Indemnification - subject to the limitations in this Article, Wildats Co-op shall indemnify its
current and former directors and officers agaifidosses and expenses, including reasonable aftern
fees, to which they may become subject by reasdimedf positions with Wild Oats Co-op or their sees
in its behalf. Such indemnification shall apply wkeger such person is a party or is threatened toduke
a party to any action, suit, or proceeding, whetal, criminal, administrative or investigativBuch
indemnification shall include direct payment ortisetent of liabilities and potential liabilitiesalPment
of expenses incurred in defending a suit or praogeid advance of its final disposition may be made
only upon receipt by Wild Oats Co-op of a contrattundertaking by or on behalf of such person to
repay such amounts unless the person shall bexdetat to be entitled to indemnification under this
article.

10.3 Limitations - Indemnification shall only be provided if the pen is determined to have acted in
good faith and in the reasonable belief that hisesraction was in the best interests of Wild @aisop,

or, in regard to criminal actions, that such persad no reasonable cause to believe that his adtien
was unlawful. If such determination is not made legal proceeding related to the claim, it mayriaele
by a quorum of disinterested directors or by indeleat legal counsel selected by such quorum. If not
made or able to be made by either, the determimatiall be made by independent legal counsel select
at a membership meeting. In any action by or irrigjet of Wild Oats Co-op or in which such persen i
charged with receiving an improper personal benefitemnification shall be provided only as to
reasonable expenses and only if the person isdjudged liable to Wild Oats Co-op on such basis.

10.4 Payments- Indemnification payments and advances of exggerhall be made only in such
increments and at such times as will not jeopartiieeability of Wild Oats Co-op to pay its other
obligations as they become due. All such paymemidenshall be reported in writing to members with or
before the notice of the next membership meeting.

Article 11 - Bylaws

11.1 Severability:In the event that any provision of these bylawdeermined to be invalid or
unenforceable under any statute or rule of lawy gech provision shall be deemed inoperative th suc
extent and shall be deemed modified to conform wutth statute or rule of law without affecting the
validity or enforceability of any other provisiofithese bylaws.

11.2 Amendment:These bylaws may be amended or repealed in whatepart by vote of two-thirds of
the active members of the Co-op present at a meshipemeeting, provided that notice stating the
substance of the proposed amendment was includéeé imotice of the meeting. The directors may
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amend or repeal these bylaws in whole or in padegt with respect to any provision thereof whigh b
law, the Articles of Organization or these bylawguires action by the members. Within sixty ddys o
any such repeal or amendment of the bylaws byitletdrs, notice stating the substance of the olhang
shall be given to the members. In addition, naticany repeal or amendment of the bylaws by the
directors must be included in the notice of thetmeembership meeting. Any action by the directors
repeal or amend a by-law must be ratified by a thwas vote of the active members present at thé ne
membership meeting or such action will be deemdaktoullified.

Article 12- Patronage Dividends

12.1 Distributable Net Earnings: At the end of the fiscal year, the Board of Dices shall determine
how much of net earnings will be distributed asqage dividends. Distributable net earnings may no
exceed the net income attributable to sales of Inagdise to members. Income from activities othanth
sales of consumer goods shall also be excluded.

12.2 Allocation to Members Distributable net earnings, as so determined| bhaallocated among
active members in proportion to their patronage disttibuted as patronage dividends. Patronadé sha
be measured by the dollar amount of purchasesthenCooperative. Any allocations of such a nominal
amount as not to justify the expenses of distrdyuthay, as determined by the Board of Directors, be
excluded from distribution, provided that they aod then or later distributed to other members.
Members shall retain the right to waive in wholeropart, any patronage dividends to which they imay
entitled. Any patronage dividend refused by a memsall be reallocated as income taxable to the
Cooperative.

12.3 Notice and Distribution: Patronage dividends shall be evidenced by writtgice of allocation
delivered to recipient members within eight mordhd fifteen days following the close of the fisgahr.
Each notice shall state the dollar amount of titeopage dividend. All notices, except those sutiiec
Section 12.6 of this article, shall be accompaiigadhecks in amounts determined by the Board of
Directors, which must be at least twenty perce@¥%{pof the amount allocated to each member.

12.4 Consent of MembersBy obtaining or retaining membership in the Coapige, each member shall
thereby consent to take into account, in the maandito the extent required by sections 1381 throug
1388 of the Internal Revenue Code, the statedrdamtfeount of any qualified written notice of alloicat

in the taxable year in which such notice is recgivéSee summary explanation below)

12.5 Deferred Amounts:Patronage dividends not currently distributed urgkction 12.3 of this article
shall be credited to revolving capital accountthimnnames of recipient members. Such deferred
patronage dividends shall accrue no monetary retarinvestment and shall not be transferable. They
shall be redeemed at no more than their carryihgevan the books of the Cooperative when determined
by the Board of Directors to be no longer needed#pital purposes of the Cooperative. At thaetim
they shall be redeemed in the order of the oldestanding amounts and on a pro rata basis amaing su
amounts. Members shall retain the right to waivevihole or in part, any patronage dividends to Wwhic
they may be entitled. Any patronage dividend redusga member shall be reallocated as income taxabl
to the Cooperative.

12.6 Allocation of Net Loss:n the event the Cooperative shall incur a net lnsany fiscal year, such
loss may be charged against retained earningser ohallocated members’ equity accounts. If the ne
loss exceeds such amounts, or in any event if deedBof Directors so determines, the amount of such
loss may either be carried forward to offset adidstet earnings of subsequent fiscal years oraa#ddo
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members in the same manner as for adjusted nehgamxcept that such allocation shall not exched t
total of invested capital. Any such allocated wsslshall be charged first against retained pag®na
dividends of prior fiscal years and then againstgueage dividend allocations of subsequent fiseaky.
Allocated net losses shall not otherwise be asddeser collected from members.

12.7 No Known Address:Patronage dividends and/or notice of patronageleinds shall be sent to
Members by U.S. regular mail delivery to the Men'daddress in the Cooperative’s records. If any
such notice or dividend is returned to the Coopezats undeliverable, then the patronage dividend
allocated to the Member in question shall be feetbby the Member and retained by the
Cooperative as taxable income.

12.8 Sales of Alcoholic Beverage#ny profits that accrue from the sale of alcohdleverages
must be accounted for separately from profits fitatue from other sales and those profits
cannot be used to distribute to members or to ®dasts to members. All alcohol sales shall be
available to the public without discrimination. $f@ discounts to members will not apply to the
sale of beer and wine; however, any discountsadteatvailable to the general public can apply
to cooperative members.

Explanation of Patronage Refund Consent Provision

Patronage rebates are taxable only to organizatorimisiness members, or to individual membetisat
individual member’s purchases are for businessl@rancome-producing purposes. Individuals whose
Co-op purchases are for “personal, living, or fgnigéms” do not pay tax on their patronage rebates.
Disclaimer: The Co-op can not give definitive advan the tax consequences of patronage rebatey to a
member; members are encouraged to seek there avadvae.



