BY-LAWS

OF

SOUTHERN COTTON GROWERS, INC.

AS AMENDED
January 20, 2006 
ARTICLE I

NAME AND LOCATION

The name of this Association shall be the Southern Cotton Growers, Inc. The location of its office shall be as established by the Board of Directors either within or without the state of incorporation.

ARTICLE II

PURPOSE
The purposes and powers of Southern Cotton Growers, Inc. (the "Association") are set out in the Articles of Incorporation.

ARTICLE III

MEMBERSHIP

The Association shall have one (1) class of voting members and may have an additional two (2) classes of non-voting memberships as designated below. The designation of such classes and the qualifications and rights of the members of such classes shall be as follows:

Section 1 - PRODUCER MEMBER  The Producer Members of the Association shall be persons actively engaged in the production of cotton in Alabama, Florida, Georgia, South Carolina, North Carolina and Virginia and currently up-to-date in paying their dues to the Association. The right to vote on matters coming before the Association, and the right to be an officer or director of the Association, shall be limited to Producer Members in good standing.

Section 2 - ASSOCIATE MEMBER   (a) Any person, firm or corporation dealing directly with those engaged in the business of producing cotton may become an Associate Member of this Association. Associate Members who are currently up to date in paying their dues shall have the privileges of the floor at open meeting of the membership of the Association but shall have no right to vote, or to hold office, or to have any interest in the property of the Association or its franchises.

(b)
Any person, firm or corporation eligible for associate membership may be admitted as an Associate Member upon making application and subject to the approval of the Board of Directors.

Section 3 - HONORARY MEMBERS The Board of Directors may elect honorary members by unanimous vote of the Directors present at any regular or special meeting of the Board of Directors.

Section 4 - RIGHTS OF CLAIMS  If any membership is terminated by resignation or withdrawal by the member, such member shall have no right or claim to a refund of any  prepaid dues, fees, charges, or assessments, or to any portion of the properties or assets of the Association.

ARTICLE IV

STATE UNITS
Section 1 - COMPOSITION  The Association shall have five (5) State Units, as follows: the Alabama-Florida State Unit, consisting of cotton producers in good standing from the states of Alabama and Florida; the Georgia State Unit, consisting of cotton producers in good standing from the state of Georgia; the South Carolina State Unit, consisting of cotton producers  in good standing from the state of South Carolina; the North Carolina State Unit, consisting of cotton producers in good standing from the state of North Carolina; and the Virginia State Unit, consisting of cotton producers in good standing from the state of Virginia.

Section 2 - ELECTION OF DIRECTORS At the regular annual meeting of the Association each State Unit shall caucus and elect its respective Directors of the Association in accordance with Section I, Article VII.

Section 3 - Except upon approval of the Association, no State Unit shall have the power or authority to bind, commit or obligate the Association with respect to any matters nor shall the State Units have any authority to incur any obligation, liability or responsibility which shall be binding upon or involve the Association.

ARTICLE V

DUES

Section 1 DUES The dues for each class of membership shall be fixed by the Board of Directors of the Association, and shall be assessed against all members except that there shall be no dues assessments against Honorary Members.

ARTICLE VI

MEETINGS OF THE ASSOCIATION

Section 1 - REGULAR The Association shall hold one regular annual meeting of its membership each year, at such time and place as may be determined by the Board of Directors.

Section 2 - SPECIAL Special meetings of the Association may be called at any time by the President, with the approval of a majority of the Board of Directors. The President shall call a special meeting of the Association at any time upon petition of a majority of the Board of Directors, and, in the event of the President's failure to do so, the majority of the Board so petitioning shall call the meeting. The time and place for any such special meeting shall be determined by the Board of Directors.

Section 3 - VOTING  When any matter is brought to a vote at a regular or special meeting of the Association, the decision shall be made by a majority of the Producer Members in good standing present and voting.

Section 4 - NOTICE Notice of the time and place of the annual meeting, or any special meeting, shall be given via the Associations Viewpoints or such other southeast farm publication as may be determined by the Board of Directors.

ARTICLE VII

BOARD OF DIRECTORS

Section 1 COMPOSITION The Association's Board shall have 31 voting members, with six such voting members being selected each by the Alabama/Florida State Unit, the Georgia State Unit, the South Carolina State Unit, and the North Carolina State Unit.  The Virginia State Unit shall select two such voting members.  The officers of the Association (Chairman, President, 1st Vice President, 2nd Vice President, and Treasurer) shall be voting members of the Board; however, the President shall vote only in cases wherein the vote of the Board of Directors is tied.  The past presidents shall be members of the Board and shall have all rights and privileges of Board Membership except they shall not have the right to vote on issues coming before the Board and their number shall not be included in a quorum.

Section 2 - TERM OF OFFICE  (a) The regular term of office for voting Directors (excluding Officer Directors whose term shall be governed according to their term as an Officer of the Association) shall be three years except for Virginia which shall be two years; provided, however, that upon passage of these By-Laws, the current Board Members shall continue to serve as such and that all initial Directors (both current and those first to be elected under these By-Laws) shall be adjusted so that two terms expire each year except for Virginia Directors of which only one shall expire every year. No voting Director (excluding Officer Directors) may serve more than two (2) consecutive full terms except for Directors from Virginia who shall not serve more than three (3) consecutive terms. All Directors (including Officer Directors) shall assume office at the time of their election during the regular annual meeting and shall serve until their successors are elected in accordance with these By-Laws.

(b) Any voting Director including Officer Directors who fail to attend two (2) consecutive meetings of the Board of Directors may for just cause be removed by the remaining voting members of the Board of Directors and such vacancy shall be filled in accordance with Section 3, Article VII of the By-Laws.

(c)
Except for the Chief Executive Officer and the Executive Vice President, all voting Directors and officers of this Association shall be actively and materially engaged on a continuing basis in the production of cotton.     

Section 3 - VACANCY If a voting Director position for a given State Unit should become vacant by reason of death, resignation, or otherwise, the President shall appoint another Producer Member from the same State Unit to serve out the term of the Director occasioning the vacancy.  Such appointment shall be based on the concurrence of a majority of the remaining Directors from such State Unit.

Section 4 - MEETING The Board shall have a regular annual meeting at the time and place of the regular annual meeting of the Association. The Board may have such other meetings as it determines to be necessary, at times and places determined by the Board. The President may call a special meeting at any time, and shall call a special meeting when petitioned to do so by not less than a majority of the voting members of the Board. Notice of any regular or special meeting shall be given to all Board members by mail, telephone, or electronically sent not less than 5 days in advance of the meeting. Any Director may waive notice of any meeting.

Section 5 - QUORUM AND VOTING The quorum necessary for the Board to transact business shall be a majority of the voting Directors, providing that such quorum shall include at least one voting Director from each State Unit. Decisions of the Board shall be a majority of the voting members who are present and voting.

Section 6 - DUTIES AND POWERS (a) The Board shall have the power to determine the Association's policies and activities and to conduct the Association's business.

(b) When the Board meets at the time of the Association's bi-annual meeting, it shall elect the 
officers of the Association. The Board shall have the power to remove an officer when such 
action is regarded as for the good to the Association.

(c)
The Board shall determine the dues to be paid to the Association by Producer and Associate members, and shall establish the procedures by which dues are remitted to the Association.

(d) The Board shall have the power to provide for the payment of expenses of officers, directors, 
employees, or others engaged in carrying out the business of the Association.

(e)
At any time the Board deems it advisable, the Board may conduct a mail or electronic referendum of Association members to determine their views on any matter and to vote thereon.

ARTICLE VIII

OFFICERS

Section 1 - CHAIRMAN The Chairman of the Board shall be the immediate past President and shall have such duties, rights and responsibilities as the Board of Directors may from time to time so designate.

Section 2 - PRESIDENT The President of the Association shall be elected bi-annually by the voting members of the Board of Directors. He shall serve a two-year term. The Presidency shall be rotated among the State Units (excluding the Virginia State Unit) on a regular basis. The President shall have the duties usually incident to that office. He shall preside over all meetings of the Association, its Board of Directors, and its Executive Committee. He shall be generally responsible for the conduct of the affairs of the Association.

Section 3 - 1st VICE PRESIDENT The 1st Vice President of the Association shall be elected bi-annually by the voting members of the Board. He shall serve a two-year term. The 1st Vice President shall perform the duties of the President, in his absence or incapacity, in accordance with the directions of the Board.

Section 4 - 2nd Vice President The 2nd Vice President of the Association shall be elected bi-annually by the voting members of the Board.  He shall serve a two-year term.  The 2nd Vice President shall have the duties usually incident to such office.  He shall keep, or cause to be kept, all minutes and records of the Association, it’s Board, and it’s Executive Committee.  He shall keep the Association's corporate seal, if there be one.

Section 5 - TREASURER The Treasurer of the Association shall be elected bi-annually by the voting members of the Board. He shall serve a two-year term. The Treasurer shall perform those duties usually incident to such office, including the receipt, keeping and disbursement of Association funds, and the keeping of appropriate records and accounts thereof. All funds coming into the custody of the Treasurer may be deposited in one or more banks designated by the Executive Committee as a depository or depositories, for Association funds. He may, at the expense of the Association, provide bond in such sum as may be designated by the Executive Committee, which bond shall be conditioned upon his faithful performance of the duties of Treasurer. He shall submit to the Board of Directors when requested by the Board, a full report of all receipts and disbursements.

Section 6 - CHIEF EXECUTIVE OFFICER The Chief Executive Officer of the Association shall be elected by the Board of Directors upon recommendation of the Search and Interview Committee of Southern/Southeastern.  The Chief Executive Officer may serve also as the Assistant Secretary and the Assistant Treasurer of the Association.  The Chief Executive Officer shall be responsible for the day-to-day operation of the Association's business and shall employ such staff and purchase such materials as may be required for the Association to function efficiently.

Section 7 - EXECUTIVE VICE PRESIDENT The Executive Vice President of the Association shall be elected by the Board of Directors upon recommendation of the Search and Interview Committee of Southern/Southeastern.  Under the supervision, direction and authority of the Chief Executive Officer, the Executive Vice President shall carry out the day-to-day operations of the Association's business and such other duties as may be assigned.

Section 8 - ELIGIBILITY Except for the Chief Executive Officer and the Executive Vice President, all officers shall be producer members of the Association.

Section 9 - STATE UNIT REQUIREMENT At any time each of the State Units (excluding the Virginia State Unit) shall have one of its producer members serving in one of the four offices of President, 1st Vice President, 2nd Vice President, and Treasurer.

Section 10 - TERM OF OFFICE All officers shall assume office at the time of their election by the Board during the Annual Meeting, and shall serve until their successors are elected by the Board. Any officer who fails to attend two (2) consecutive meetings of Association may, for just cause, be removed by the Board of Directors in accordance with Section 11, Article VIII of the By-Laws.

Section 11 - VACANCY Whenever any vacancy shall occur among the officers by death, resignation or otherwise, the same may be filled by a majority vote of the voting members of the Board.

ARTICLE IX

AUDIT OF BOOKS
Annually, or more or less often as, in the discretion of the Board of Directors, may be thought proper, the books and accounts of the Association shall be audited by a Certified Public Accountant and said report reviewed by the Audit Committee of the Board.

ARTICLE X

COMMITTEES
Section 1 - EXECUTIVE COMMITTEE The Executive Committee of the Association shall consist of the Chairman of the Board, the President, 1st Vice President, 2nd Vice President, and Treasurer. The President shall serve as Chairman of the Executive Committee. The Chief Executive Officer shall serve as a non-voting member of the Committee. The Executive Committee, at each meeting of the Board, shall submit a full, complete and detailed report of any and all of its action since its preceding report to a Board meeting.

(a)POWERS-   The Committee shall be vested with all of the powers of the Board of Directors in the interim between meetings of the Board.

(b)MEETINGS-   Meetings of the Committee may be called by the President. He shall upon request of any two voting members thereof call a meeting of the committee.

(c)QUORUM-   A majority of the voting members of the Executive Committee shall constitute a quorum for the transaction of business.

Section 2 - PRESIDENT'S COUNCIL  The President's Council shall consist of the past presidents of the Association and shall be members of the Board of Directors with all the rights, duties and privileges thereof except as stated in Section 1, Article VII.

(a)Duties - The President's Council shall advise the President, Executive Committee and Board of Directors on the operations of the Association and on policies in carrying out the purposes of the Association.

(b)Meetings-   The President's Council shall meet at the call of the President or upon request of any three (3) members thereon.

Section 3 - AUDIT COMMITTEE 
(a)   The immediate past Chairman of the Board for Southern Cotton Growers, Inc. shall serve as Chairman of the Audit Committee.

(b)   Four (4) committee members shall serve from the pool of past presidents.  Board members from each state unit will caucus to select their respective member from this pool.
(c)    Four (4) additional committee members shall be selected from each of the state units (NC/VA, 

AL/FL, GA and SC).  The selection shall be made by the board members from each respective state(s) from the list of current serving board members. 

(d)   The Treasurer shall serve as an ex-officio member.       

(e)  Members of the Audit Committee shall serve as such during the full term of the anointed President.

Section 4 – CASC Committee

(a) The Chairman of Southern Cotton Growers, Inc. shall serve as Chairman of CASC.

(b) The President of Southern Cotton Growers, Inc. shall appoint all members to CASC as follows (for a total of 15):

· 2 growers each from GA, AL, SC, NC

· 1 grower each from FL and VA
· 1 ginner each from AL/FL, GA, SC, NC/VA 

Section 5 - OTHER COMMITTEES At the regular annual meeting of the Board of Directors or as soon thereafter as may be practicable, the President may appoint such other Committees as may be deemed advisable to develop and carry out the activities and programs of the Association. All recommendations of such committees are subject to final approval of the Board of Directors or the Executive Committee acting in accordance with Article X, Section 1(a).

ARTICLE XI

NON-LIABILITY
Section 1 No director or officer shall be liable to anyone for any acts on behalf of the Association or any omissions with respect to the Association committed by such director or officer, except for his or her own willful neglect or default. Any person made a party to any civil or  criminal action, suit or proceeding by reason of the fact that he is or was a director or officer of this Association, shall be compensated by the Association against the reasonable expenses, including, without  limitation, attorney's fees and amounts due in satisfaction of judgment or in settlement other than amounts paid to the Association by him, actually and necessarily incurred by or imposed upon him in connection with, or resulting from any defense of such civil or criminal action, suit or proceeding, or in connection with or resulting from any appeal therein, except in relation to matters as to which it shall be adjudged in such civil or criminal action, suit or proceeding that such officer or director is liable for willful negligence or misconduct in the performance of his duties.

Section 2 No director shall be liable to anyone for any acts or neglect or default on the part of any one or more of the other directors in the absence of specific knowledge on the part of such director of such neglect or default.

ARTICLE XII

EXECUTION OF CONTRACTS

Section 1  Except as otherwise provided by resolution of the Board authorizing the execution thereof, all contracts, deeds, mortgages, pledges, transfers and other written instruments binding upon the Association shall be executed on behalf of the Association by the President or other officer as the Board may so designate.

ARTICLE XIII

RULES OF ORDER
Section 1 At all meetings of the association, it’s Board, and its Executive Committee, and other committees, Robert's Rules of Order, insofar as applicable, shall govern and control procedure. Such rules shall be deemed inapplicable where in conflict, in any wise, with provisions of the By-Laws, or with the Charter of Incorporation. Rules of Order may be suspended at any time by a two-thirds (2/3) majority vote of the voting members present.

ARTICLE XIV

AMENDMENTS

Section 1  These By-Laws may be amended by a majority vote of all the voting members of the Board of Directors, provided that written notice of the substance of such amendment shall have been given to all members of the Board not less than ten (10) days in advance of the time that such action
is taken.

ARTICLE XV

COTTON BOARD & COTTON INCORPORATED TERM LIMITATIONS

Nominations of Directors to both Cotton Board and Cotton Incorporated by Southern Cotton Growers, Inc. shall be limited to two consecutive terms.  
