American Birkebeiner
Board of Directors Meeting
March 16, 2015 - 3:00 PM

Birkie Office — Hayward Court

Board Members present: John Garrett, Dennis Kruse, Joe Timmerman, Tom Duffy, Brett Rondeau, John Kotar, Mike
Mandli, Charlie Dee

Board Members attending via phone: John Leighton, Sue Scheer, Yuriy Gusev,Jan Guenther, Paul Eckerline

Board Members absent: None

Staff Present: Ben Popp, Amy Rowley, Susan Kendrick

Agenda & Notes

Call to Order at 3pm
Approval of minutes from January, 2015 meeting
o Motion: Tom Duffy; 2"%: Dennis Kruse
Approval of agenda
o Motion: Tom Duffy; 2" Dennis Kruse
President’s comments
Commendations to Yuriy Gusev for successful IPC, Ben Popp on Fat Bike, and John Kotar for winning the
Tony Wise Award.
Committee reports — Committees did not meet during February
o Finance-Joe
o Trail-Mike
o Documentation-John L
o Skier Development-Jan
John Garrett has asked Ben to define skier developent prior to Ben’s meeting with Jan Guenther next
week. Then the Committee will meet.
o Competition-Dennis
Proposed changes to bylaws
o Review of 2/14/2015 red-line revisions
Extensive discussion of 11l (2) (c).

John Garrett said that the board had been mistaken in seating the county appointees as voting
board members prior to approval of the bylaw change by the full membership. He recommended
that the current representatives of the counties shall serve in an advisory capacity to the board until
the August annual meeting when the membership will vote on the revision to Il (2) (c), and that
they would be appointed to full board membership once the revision is approved.

Further discussion concerning whether the Bylaws should allow Sawyer and Bayfield Counties to
designate representatives on ABSF Board. Consensus was to keep wording in red-line draft
recommended by the Documentation Ctte.

The board will recommend to the members the language in 1l (2) (c) contained in the attached
revised version of the bylaws to be voted on at the August meeting.

= Discussion of how difficult it is for newly seated board members to vote for board leadership at
their first meeting. Motion: Dennis Kruse, 2nd by John Kotar to amend Article 1V, section 2
referring to elections to elect board officers at the 2" meeting of the Board rather than the first.
Motion carried.

= Discussion of proxy votes.



3.15.2015.1 Motion: Dennis Kruse — Approve as recommended by the Documentation Committee the
amended 2-14-15 version of the by-laws. Motion 2" by Joe Timmerman. Motion carried.
¢ Milford Award — Charlie
o Mike Mandli said there should be clearer criteria for who gets award. Discussion.
3.15.2015.2 Motion: Dennis Kruse moves for the ABSF to create the Shellie Milford Spirit of the Birkie
Award, to be administered by the Executive Director. 2" Joe Timmerman. Motion carried.
Executive Director report: Ben Popp
o Tour Recap
= Revenue $43,000, cost $28,000
o Fat Bike Recap
= Revenue $67,000, cost $42,000
= 800 participants (200 short/600 long), 95% finish rate, 12% no-show rate
= 2016 cap at 1000 participants, start will be in waves, short and long races will be separated.
= Discussion of concern for bikers’ safety if course is icy and the need to manage our customers’
expectations. Ben assured board that there is a contingency plan to move race to fire roads in
the event of a dangerous course on the Birkie Trail.
o Birkie Recap
=  Financials still being worked on
* $4,500 donation to Sawyer County EMS to help purchase a piece of equipment that can be used
in the community year-round.
= Traffic counters were used this year. Neither Birkie Ridge nor Como was filled. Surprised by
numbers coming from east and parking at Evergreen. Next year will add busses and move
parking to larger lot on east end of M. In future, possibility of picking up and returning skiers
from/to hotels.
= Date for 2016 Birkie is February 20, 2016
= Birkie Bonus opens April 1, 2015
=  General registration opens May 1, 2015
o Office renovation update-
= Under budget
=  Move-in begins 3/27/15
=  April ABSF Board Meeting in new office
o Fundraising Update — Amy Rowley
= Current total $528,000 over 4 months
= |nitiatives in place to help complete Phase 1 by end of April
=  Upcoming events in Chicago & Green Bay
= Draft of endowment plan will be ready for April meeting.
» Lifetime VIP parking passes will be offered for $5,000.
o Start update
= Negotiations continue. Buyers coming next week. Due diligence period ends soon.
= ABSF option to buy land from Cliff takes effect 6/1/15 if there’s no sale by that date including
our permanent easement.
o Skiers for Cures- ALS
= Ad will be in Birch Scroll
=  Goal to raise $500,000 over 3-year commitment
o Trademark enforcement / updating
= Attorney is looking at how we can strengthen our trademark. Have spent $2000 in legal fees to
broaden what now just covers the ski race.
o Membership Update
=  Membership: Over 1,100 voting members
*  Annual Meeting will be 2™ Saturday in August 8/8/15
o Trail = Update on condition



= Trail Passes - $91,975 for 2014-2015
= 100 days of skiable snow with 66 Total trail reports filed this season
=  Grooming is done for the season
= 2014-2015 total grooming costs = $107,762, just slightly lower than last season
o Sponsorship Update — Susan Kendrick
= New title sponsor — Slumberland Furniture will be announced in the Birch Scroll
= Swix remains as presenting sponsor
= Still working on title sponsors for Fat Bike and Trail Run, which Slumberland is fine with
o Staff changes
* YTD Budget - $10,000 under
= FT Communications-Media position will be posted in the coming days
o Birkie Enterprises
* Lost $15,000 in 2014.
=  Will hire dedicated person for BE in future.
=  Working with Advantage Emblem
o Staff retreat
= Heartwood Conference Center — sometime in May
o Strategic Plan
= Discussion will take place at April board meeting
o Worldloppet / Video / FMC / Ski Classics
= EU video uploaded by 11 countries
=  Potential to join Swix Ski Classics
o Sport Devo Update —
=  Holly Brooks leading FIS Marathon Cup
= Positive discussions with USSA and Tiger Shaw
Adjourn
Motion by John Kotar, 2" by Mike Mandli. Approved.

ATTACHMENT: ABSF BYLAWS, REVISED MARCH 16, 2015

BYLAWS
OF
AMERICAN BIRKEBEINER SKI FOUNDATION, INC.
Incorporated as a Nonstock Corporation
Under Chapter 181 of the Wisconsin Statutes

(Established October 20, 1993. Amended November 16, 2009, March 16, 2015)*

The mission of the American Birkebeiner Ski Foundation is:

To promote and conduct the finest international cross country ski competition;

To serve as good stewards of the American Birkebeiner Trail;
To support healthy and active lifestyles among people of all ages and abilities.



ARTICLE I
General

Section 1. Purpose of Corporation. The purposes of this Corporation shall be as set forth
in the Articles of Incorporation of the Corporation. These Bylaws specify various matters
affecting the operations and governance of the Corporation.

Section 2. Principal Office. The principal office of the Corporation in the State of
Wisconsin shall be located in the City of Hayward, Sawyer County, Wisconsin.

ARTICLE I

Members

Section 1. Classes. The Corporation shall have one class of members with three (3)
categories of membership: Individual, Family, and Business.

Section 2. Membership. A member of said Corporation shall be any individual, family, or
business entity which has paid current annual dues to said Corporation, the specific amount for
said annual dues for each category of membership as determined from time to time by the
Board of Directors.

Section 3. Responsibilities and Voting Rights of Members.

(a)Members shall have no responsibilities and voting rights on any matter except as
specifically set forth herein.

(b) Each member who has paid dues as required under Section 2 each year in which
voting takes place shall be entitled to vote on any matter submitted to a vote of the members as
a whole. The voting rights of each membership category shall be as follows:

Individual — one vote
Family — two votes
Business — one vote

No person shall have more than one vote.



(c) All measures, except those regulated by Statute or specifically provided herein, shall
be determined by a majority vote of the members present at a meeting at which there is a
quorum.

Section 4. Method of Voting

(a) Absentee Ballots. Twenty eight days (28) prior to the Annual Meeting every current
paid member will be provided election information including a Board Candidate ballot and
method of voting. Completed ballots must be returned to the American Birkebeiner office by
business close one (1) day prior to the Annual Meeting. The Board of Directors, at its
discretion, may allow voting by electronic ballot.

(b) In person. Individuals may cast their votes in person at the Annual Meeting.

(c) Proxies. A member may appoint a proxy to vote or otherwise act for the member by
signing an appointment form either personally or by attorney-in-fact.

(d) Business Member. A business member’s vote may be cast by the president, owner,
managing partner, or written designee of the president, owner or managing partner of such
business. This written designation shall be presented on business letterhead preferably prior to
the annual meeting.

(e) Cumulative Voting. There shall be no cumulative voting for Board candidates or any
other purpose.

Section 5. Meetings.

(a) Annual Meeting. An annual meeting of the members shall be held on the second
Saturday in August of each year, or as near to that date as the Board of Directors deems
appropriate, at a time specified by the Board of Directors. Each member shall receive at least
ten (10) days’ notice of every such meeting. The annual meeting shall be for the purpose of
electing directors and for the transaction of such other business as may come before the
meeting. Failure to hold the annual meeting shall not work a forfeiture or dissolution of the
Corporation.

(b) Special Meetings. Upon the receipt of a written request by the President, a majority of
the Board of Directors, or ten percent of the existing members, the Secretary shall call a special
meeting of the members. Such meeting shall be scheduled within thirty (30) days of the receipt
of such request.

Section 6. Place of Meetings. All meetings of members shall be held either at the
registered office of the Corporation in the City of Hayward, State of Wisconsin, or at such other
place within or without the State, as the Board of Directors, upon majority vote, shall find to be
convenient.




Section 7. Notices. Notice of any meeting of the members of the Corporation, in each
case specifying the place, date and hour of the meeting and the purpose for which it is called,
shall be provided to each member at least ten (10) days prior to the date of the meeting to the
address as it appears in the records of the Corporation.

Section 8. Action Without Meeting. Any action, which may be taken at a meeting of the
members, may be taken without a meeting if all the members shall individually or collectively
consent in writing to such action. Such action by written consent shall have the same force and
effect as the unanimous vote of the members.

Section 9. Quorum; Action. One-third (1/3) of the number of members or (10) members,
whichever is less, shall constitute a quorum for the transaction of business. Every act or
decision done or made by a majority of the members present at a duly held meeting at which a
quorum is present shall be the act or decision of the members, unless the law, the Articles of
Incorporation of the Corporation or these Bylaws require a greater proportion.

Section 10. Adjournment. Any meeting of the members, whether annual or special, and
whether or not a quorum is present, may be adjourned from time to time by the vote of a
majority of the members present. Notice of the time and place of an adjourned meeting need not
be given to absent members if said time and place are fixed at the meeting adjourned. The time
of the adjournment shall be noted in the minutes.

Section 11. Resignation. Any member may resign by filing a written resignation with the
Secretary of the Corporation.

Section 12. Organization. The President of the Corporation, or in the absence of the
President, a chairperson chosen by a majority of the members present, shall act as chair at every
meeting of the members. The Secretary of the Corporation, or in the absence of the Secretary
any person appointed by the chair of the meeting, shall act as Secretary of the meeting.

ARTICLE III
Directors

Section 1. Powers. Subject to the limitations of the Articles of Incorporation of the
Corporation, these Bylaws and the laws of the State of Wisconsin, the affairs of the Corporation
shall be managed by the Board of Directors. The Board of Directors shall make all rules
governing the conduct and management of the Corporation which it deems advisable and which
are not in conflict with the purpose of the Corporation, or its Bylaws. The Board of Directors
shall have the power to appoint an Executive Director and such other agents it deems
appropriate to carry out the management function of the corporation. Such agents shall at all



times be under the control of the Board of Directors and be subject to policies prescribed by the
Board of Directors.

Section 2. Number: Election; Appointment:; Term.

(a) The number of D1rectors of this Corporatlon shall not be greater than flfteen (15) nor
less than three (3)

be elected for a term of three (3) years. Jihereaﬁee fn—eaeh—s&eeesswaeaf— One-third (1/3) of
the Directors shall be elected in each and every successive year. Notwithstanding the above,
each Director shall hold office until his successor shall have been elected and have qualified.
Directors may be re-elected to serve more than one term in office. Directors need not be
residents of the State of Wisconsin, but shall be individual or family members of the
Corporation. The number of Directors shall be determined by a majority of the Directors and
remain so unless changed by a subsequent vote.

(b) All non-incumbent nominations for the Board of Directors must be presented in
writing to the Neominating Committee Secretary at least 30 45 days prior to the annual meeting
of each year. Such nomination must be signed by the nominator and the nominee, both of whom
must be members, and ten (10) other members.

(c) The Board of Directors, by majority vote, may appoint two annual Directors, to
represent the interests of Sawyer and Bayfield Counties.

Section 3. Resignation. A Director may resign at any time by giving written notice to the
Secretary or the President of the Corporation, who shall advise the Board of Directors of such
resignation. Such resignation shall take effect at the time specified therein or, if no time is
specified, then upon receipt of the resignation by the Secretary of the Corporation, and unless
otherwise specified therein, acceptance of such resignation shall not be necessary to make it
effective.

Section 4. Removal. Any individual Director may be removed from office without cause
by the vote of three fourths (3/4) of the members present at an annual meeting at which there is
a quorum, or with cause (as determined by the Board of Directors) by the vote of three fourths
(3/4) of the Board of Directors then in office.

Section 5. Vacancies. A vacancy or vacancies in the Board of Directors occurring for any
reason, including an increase in the authorized number of Directors, may be filled by a majority
of the Directors then in office at any regular or special meeting at which a quorum is present.
Each Director so elected shall hold office for the unexpired portion of the term such Director
was elected to fill.

Section 6. Meetings.



(a) Regular Meeting. A regular meeting of the Board of Directors shall be held at the
registered office of the Corporation or at any other place within or without the State of
Wisconsin, as the Board of Directors from time to time, by resolution, may provide but no less
than four times a year, including the annual meeting.

(b) Special Meetings. Special meetings of the Board of Directors for any purpose or
purposes shall be held whenever called by or at the written request of the President or any two
Directors. The place of special meetings shall be the office of the Corporation, or such other
place as designated by the President.

Section 7. Notices. Notice of any regular or special meeting of the Board of Directors, in
each case specifying the place, date and hour of the meeting, shall be given to each Director by
delivering notice at least two-days before the time set for such meeting. However, such notice
may be waived in writing signed by the Director affecting such waiver. Neither the business to
be transacted at, nor the purpose of any meeting of the Board of Directors need be specified in
the notice or waiver of such notice of such meeting, unless specifically required by law or by
these Bylaws. The purpose of such meeting shall be specified in the notice of the meeting.

Section 8. Waiver of Notice. The transaction of any meeting of the Board of Directors,
however called and noticed or whenever held, shall be as valid as though had at a meeting duly
held after regular call and notice, if a quorum is present and if, either before or after the
meeting, a written waiver of notice of the meeting, containing the same information as would
have been signed by (a) each Director not present at the meeting and (b) each Director present
at the meeting who objected thereat to the transaction of any business because the meeting was
not lawfully called or convened. All such waivers shall be filed with and made a part of the
minutes of the meetings.

Section 9. Action Without Meeting. Any action which may be taken at a meeting of the
Board of Directors or any committee thereof may be taken without a meeting if all the Directors
or committee members shall consent in writing prior to such action. Such action by written
consent shall have the same force and effect as the unanimous vote of the Directors. Written
consents issued pursuant to this Section shall be filed with the minutes of proceedings of the
Board or the committee.

Section 10. Quorum; Action of Directors. A majority of the number of Directors then in
office shall constitute a quorum for the transaction of business. The act of a majority of the
Directors present at a meeting at which a quorum is present shall be the act or decision of the
Board of Directors, unless the act of a greater proportion is required by law, the Articles of
Incorporation or these Bylaws. Incorporation or these Bylaws.

Section 11. Adjournment. Any meeting of the Board of Directors, whether regular or
special, and whether or not a quorum is present, may be adjourned by the vote of a majority of
the Directors present.




Section 12. Organization. The President of the Corporation, or in the absence of the
President, the Vice President, or a chairman chosen by a majority of the Directors present, shall
act as chairman at every meeting of the Board of Directors. The Secretary of the Corporation, or
in the absence of the Secretary any person appointed by the chairman of the meeting, shall act
as Secretary of the meeting.

Section 13. Telephonic Meetings. Directors may participate in any regular or special
meeting or in any meeting of a committee of Directors by any means of communication by
which either (1) all participating Directors may simultaneously hear each other during the
meeting or (2) all communication during the meeting is immediately transmitted to each
participating Director and each participating Director is able to immediately send messages to
all other participating Directors. If a meeting is conducted through the use of one of the
foregoing means, all participating Directors must be informed that a meeting is taking place at
which official business may be transacted. A Director participating in such a meeting is deemed
to be present in person at the meeting. Minutes of the meeting shall be prepared and distributed
to each Director.

Section 14. Compensation. Directors shall receive no stated salary for their services as
such, but by resolution, the Board of Directors may direct expenses to be paid to the Director or
Directors for attendance at meetings other than Board Meetings. Nothing herein contained shall
be construed to preclude any Director from serving the Corporation in any other capacity, or
receiving reasonable compensation therefor.

Section 15. Committee.

(a) Standing or Temporary Advisory Committees Without Board Authority. The Board of
Directors or the President may authorize, and appoint or remove members of standing
and/or temporary committees, comprised of Directors or members or both, to consider
appropriate matters, make reports to the President and/or Board of Directors, and
fulfill such other advisory functions as may be designated. The designation of such
standing and/or temporary committees, and the members thereof, shall be recorded in
the minutes of the Board of Directors. The committees shall be required to keep
regular minutes of their transactions and shall report the same to the Board at their
regular meetings or upon request.

(b) Executive or Other Committees with Limited Board Authority. The Board of
Directors may, by appropriate resolution, designate one or more committees, each of
which shall consist of three (3) or more Directors elected by the Board of Directors,
which to the extent provided in said resolutions or in these Bylaws, shall have and
may exercise, when the Board of Directors is not in session, the powers of the Board
of Directors in the management of the affairs of the Corporation, except action with
respect to election of officers, filling of vacancies in the Board of Directors, or the




formation of or filling of vacancies in committees with limited board authority
pursuant to this subsection. The Board of Directors may elect one or more Directors as
alternate members of any such committee, who may take the place of any absent
committee member or members at any meeting of such committee. The designation of
such committee or committees and the delegation thereto of authority shall not operate
to relieve the Board of Directors or any individual Director of any responsibility
imposed upon the Board of Directors or any individual Director by law or to this
subsection.

Section 16. Director or Employee Conflicts of Interest.

(A) Purpose. The purpose of this policy is to protect ABSF’s interests when it is
contemplating entering into a transaction or arrangement that might benefit the
private interests of an officer, director or employee of ABSF or might result in a
possible excess benefit transaction.

(B) Definitions.

(1) Interested person -- Any director, principal officer, or member of a committee
with governing board delegated powers, who has a direct or indirect financial
interest, as defined below, is an interested person.

(2) Financial interest -- A person has a financial interest if the person has, directly or
indirectly, through business, investment, or family:

a. An ownership or investment interest in any entity with which ABSF has a
transaction or arrangement,

b. A compensation arrangement with ABSF or with any entity or individual with
which ABSF has a transaction or arrangement, or

c. A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which ABSF is negotiating a transaction or
arrangement.

(3) Compensation includes direct and indirect remuneration as well as gifts or favors
that are not insubstantial. A financial interest is not necessarily a conflict of
interest. A person who has a financial interest may have a conflict of interest only
if the Board decides that a conflict of interest exists, in accordance with this policy.

(4) Independent Director -- A director shall be considered “independent” for the
purposes of this policy if he or she is “independent” as defined in the instructions
for the IRS 990 form or, until such definition is available, the director —
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a. is not, and has not been for a period of at least three years, an employee of ABSF
or any entity in which ABSF has a financial interest;

b. does not directly or indirectly have a significant business relationship with
ABSF, which might affect independence in decision-making;

c. does not have an immediate family member who is an executive officer or
employee of ABSF or who holds a position that has a significant financial relationship
with ABSF.

(C) Procedures

(1) Duty to Disclose -- In connection with any actual or possible conflict of interest,
an interested person must disclose the existence of the financial interest and be
given the opportunity to disclose all material facts to the Board.

(2) Recusal of Self — Any director may recuse himself or herself at any time from
involvement in any decision or discussion in which the director believes he or she
has or may have a conflict of interest, without going through the process for
determining whether a conflict of interest exists.

(3) Determining Whether a Conflict of Interest Exists -- After disclosure of the
financial interest and all material facts, and after any discussion with the interested
person, he/she shall leave the Board meeting while the determination of a conflict
of interest is discussed and voted upon. The remaining Board members shall decide
if a conflict of interest exists.

(4) Procedures for Addressing the Conflict of Interest

a. An interested person may make a presentation at the Board or meeting, but
after the presentation, he/she shall leave the meeting during the discussion of, and
the vote on, the transaction or arrangement involving the possible conflict of
interest.

b. The Chairperson of the Board shall, if appropriate, appoint a disinterested
person or committee to investigate alternatives to the proposed transaction or
arrangement.

After exercising due diligence, the Board shall determine whether ABSF can obtain with
reasonable efforts a more advantageous transaction or arrangement from a person or entity that
would not give rise to a conflict of interest.

If a more advantageous transaction or arrangement is not reasonably possible under
11



circumstances not producing a conflict of interest, the Board shall determine by a majority vote
of the disinterested directors whether the transaction or arrangement is in ABSF's best interest,
for its own benefit, and whether it is fair and reasonable. In conformity with the above
determination, it shall make its decision as to whether to enter into the transaction or
arrangement.

(5) Violations of the Conflicts of Interest Policy

a. If the Board of Directors has reasonable cause to believe a director or
employee has failed to disclose actual or possible conflicts of interest, it shall
inform the director or employee of the basis for such belief and afford him or her
an opportunity to explain the alleged failure to disclose.

b. If, after hearing the director’s or employee’s response and after making
further investigation as warranted by the circumstances, the governing board or
committee determines the director or employee has failed to disclose an actual or
possible conflict of interest, it shall take appropriate disciplinary and corrective
action.

(D) Compensation

(1) A voting member of the Board who receives compensation, directly or indirectly,
from ABSF for services is precluded from voting on matters pertaining to that

member's compensation. If this matter arises in consideration of the annual
budget, the member shall be precluded from voting on the item in
question but may vote on approval of the overall budget.

(2) No voting member of the Board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from
ABSF, either individually or collectively, is prohibited from providing information
to any committee regarding compensation.

Section 17. Employee Compensation. The Board of Directors or their appointee shall fix
the salaries of all employees.

ARTICLE IV
Officers

12



Section 1. Officers. The Corporation shall have a President, a Vice-President, a Secretary,
a Treasurer and such other officers or assistant officers as the Directors may from time to time
elect. No officer may hold any more than one office at one time.

Section 2. Election. The officers of the Corporation shall be chosen annually by a
majority of the Board of Directors at its second meeting following the annual meeting, and each
officer shall hold office for one year and until such officer’s successor shall have been duly
elected and qualified, or until such officer’s death, resignation or removal. Election or
appointment as an officer shall not of itself create contract rights.

Section 3. Resignation. Any officer may resign at any time by giving written notice to the
Board of Directors or the Secretary of the Corporation. Such resignation shall take effect at the
time specified therein or, if no time is specified, then upon receipt of the resignation by the
Secretary or the Board of Directors as the case may be, and, unless otherwise specified therein,
acceptance of such resignation shall not be necessary to make it effective. That officer shall be
replaced at the next meeting of the Board of Directors. The President may appoint a temporary
officer to fill the vacancy until the next board meeting.

Section 4. Removal. Any officer may be removed from office without cause by the action
of 2/3 of the Board of Directors then in office.

Section 6. President. The President shall be the chief executive officer of the Corporation
and shall have such duties, responsibilities and powers as may be necessary to carry out the
directions and policies of the Board of Directors or as are prescribed in these Bylaws or
otherwise delegated by the Board of Directors and shall at all times be subject to the policies
control and direction of the Board of Directors. The President shall make reports to the
Directors and members. He may sign and execute, in the name of the Corporation, any
instrument or document consistent with the foregoing general delegation of authority or any
other instrument or document specifically authorized by the Board of Directors, except when
the signing and execution thereof shall have been expressly delegated by the Board of Directors
or by these Bylaws to some other officer or agent of the Corporation; provided, that neither the
President nor any other officer may sign any deed or instrument of conveyance or endorse any
security or execute any checks, drafts, or other orders for payment of money, notes,
acceptances, or other evidence of indebtedness without the specific authority of the Board of
Directors pursuant to Article V below of these Bylaws dealing with such matters. The President
shall, whenever it may in the President’s opinion be necessary, prescribe the duties of other
officers and employees of the Corporation, in a manner not inconsistent with the provisions of
these Bylaws and the directions of the Board of Directors.

Section 7. Vice President. The Vice President shall perform all such duties as may be
properly required of him by the Board of Directors or the President. In the absence or disability
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of the President, the Vice-President shall perform the duties of the President, and when so
acting shall have all the powers of, and be subject to all the restrictions on, the President.

Section 8. Secretary. The Secretary shall perform or have performed under the
Secretary’s direction the following functions:

(a) Keep the minutes of the meeting of the Directors including any documentation
referenced in resolutions passed by the Board of Directors, and members.

(b) Certify and keep at a location designated by the Board of Directors the original or a
copy of its Articles of Incorporation, Bylaws, as amended or otherwise altered to date, and such
other documentation as may be determined by the Board of Directors.

(c) Keep at the principal office of the Corporation or such other place as the Board of
Directors may direct, a book of minutes, in printed or electronic format, of all meetings of the
members of the Corporation, the Board of Directors and committees thereof, with the time and
place of holding, whether regular or special and, if special, how authorized, the notice thereof
given, and the names of those present at the meetings.

(d) See that all notices are duly given in accordance with the provisions of these Bylaws
or as required by law.

(e) Be custodian of the records and of the seal of the Corporation, if any, and see that it is
engraved, lithographed, printed, stamped, impressed upon, or affixed to all documents the
execution of which on behalf of the Corporation under its seal is duly authorized in accordance
with the provisions of these Bylaws.

(f) See that the books, reports, statements and all other documents and records required
by law are properly kept and filed.

(g) Exhibit for inspection upon request the relevant books and records of the Corporation
to any member for any proper purpose at any reasonable time.

(h) In general, perform all duties incident to the office of Secretary, and such other duties
as from time to time may be assigned by the Board of Directors.

Section 9. Treasurer. The Treasurer shall perform or have performed under the
Treasurer’s direction the following functions:

(a) Have charge and custody of, and be responsible for, all funds and securities of the
Corporation, and deposit all such funds in the name of the Corporation in such banks, trust
companies or other depositaries as shall be selected by the Board of Directors.

(b) Keep and maintain adequate and correct accounts of the Corporation’s properties and
business transactions, including account of its assets, liabilities, receipts, disbursements, gains,
losses, capital and surplus.

14



(c) Exhibit for inspection upon request the relevant books and records of the Corporation
to any member for any proper purpose at any reasonable time.

(d) Render interim statements of the condition of the finances of the Corporation to the
Board of Directors upon request, and render a full financial report at the annual meeting of the
Board of Directors.

(e) Receive, and give receipt for, moneys due and payable to the Corporation from any
source whatsoever, and disburse the funds of the Corporation as may be ordered by the Board
of Directors or the President.

(f) In general, perform all the duties incident to the office of Treasurer and such other
duties as from time to time may be assigned to the Treasurer by the Board of Directors.

Section 10. Compensation. All officers shall act as such without compensation.

ARTICLE V

Instruments; Bank accounts:; Checks

And Drafts; L.oans Securities

Section 1. Execution of Instruments. Except as in these Bylaws otherwise provided, the
Board of Directors may authorize any officer or officers, agent or agents, to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the Corporation,
and such authorization may be general or confined to specific instances. Except as so
authorized, or as in these Bylaws otherwise expressly provided, no officer, agent or employee
shall have any power or authority to bind the Corporation by any contract or engagement or to
pledge its credit or to render it liable for any purpose in any amount.

Section 2. Bank Accounts. The Board of Directors from time to time may authorize the
opening and keeping of general and/or special bank accounts with such banks, trust companies
or other depositaries as may be selected by the Board or by any officer or officers, agent or
agents of the Corporation to whom such power may be delegated from time to time by the
Board of Directors. The Board of Directors may make such rules and regulations with respect to
said bank accounts, not inconsistent with the provisions of these Bylaws, as the Board may
deem expedient.

Section 3. Checks and Drafts. All checks, drafts or other orders for the payment of
money, notes, acceptances, or other evidences of indebtedness issued in the name of the
Corporation, shall be signed by such officer or officers, agent or agents, of the Corporation, and
in such manner, as shall be determined from time to time by resolution of the Board of
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Directors. Endorsements for deposit to the credit of the Corporation in any of its duly
authorized depositaries may be made without countersignature, by the President or Vice-
President, the Treasurer or any Assistant Treasurer, or by any other officer or agent of the
Corporation to whom the Board of Directors, by resolution, shall have delegated such power.

Section 4. Loans. No loans shall be contracted on behalf of the Corporation and no
evidence of indebtedness shall be issued in its name unless authorized by or under the authority
of a resolution of the Board of Directors. Such authority may be general or confined to specific
instances. No loans may be made to any officer or Director of the Corporation, directly or
indirectly, except that reasonable advances of reimbursable expenses may be made in the
discretion of the President or, in the case of the President, as determined by the Board of
Directors.

Section 5. Sale of Securities. The Board of Directors may authorize and empower any
officer or officers to sell, assign or pledge any and all shares of stocks, bonds or securities, or
interest in stocks, bonds or securities, owned or held by the Corporation at any time, including
without limitation because of enumeration, deposit certificates for stocks and warrants or rights
which entitle the holder thereof to subscribe for shares of stock, and to make and execute to the
purchaser or purchasers, pledgee or pledgees, on behalf and in the name of the Corporation, any
assignment of bonds or stock certificates representing shares of stock owned or held by the
Corporation, and any deposit certificates for stock, and any certificates representing any rights
to subscribe for shares of stock. However, the Corporation shall not offer or sell any securities
in violation of any State or Federal securities law registration or other requirement.

ARTICLE VI

Management of Corporate Funds

No funds received by donation, bequest or any other means shall be diverted from the use
to which they may be assigned by the donor, testator or testatrix unless such use is contrary to
or in conflict with the purposes of the Corporation.

ARTICLE VII

Miscellaneous

Section 1. Fiscal Year. The fiscal year of the Corporation shall end on such date as shall
be established by the Board of Directors.
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Section 2. Corporate Seal. The seal of the Corporation, if one is adopted by the Board of
Directors of the Corporation, shall contain the name of the Corporation and the word
“Wisconsin.”

Section 3. Electronic Delivery. Any instrument or document required to be signed or
executed shall be deemed signed and executed if a copy of the signed or executed agreement is
delivered by electronic transmission to the recipient’s address as it appears in the records of the
Corporation.

ARTICLE VIII

Waiver of Notice

Whenever, under the laws of the State of Wisconsin, or by the provision of these Bylaws,
a waiver in writing is signed by persons entitled to such notice, whether before or after the time
stated therein, it shall be deemed equivalent to the giving of such notice.

ARTICLE IX

Indemnification

Section 1. Indemnification. Every person who is or shall be or shall have been a director,
trustee, or officer of the corporation and his or her personal representative shall be indemnified
by the corporation against all costs and expenses reasonably incurred by or imposed upon him
or her in connection with or resulting from any action, suit or proceeding to which he or she
may be made a party by reason of his or her being or having been a Director or officer of the
Corporation or of any subsidiary or affiliate thereof. “Costs and expenses’ shall include, but
without limiting the generality thereof, attorney’s fees, damages, and reasonable amounts paid
in settlement.

However, the Corporation need not indemnify such director, trustee, officer or
representative where such person’s liability was incurred because the director or officer
breached or failed to perform a duty he or she owes to the corporation and the breach or failure
to perform constitutes any of the following:

(a) A willful failure to deal fairly or honestly with the corporation or its members in
connection with a matter in which the director or officer has a material conflict of interest.
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(b) A violation of criminal law, unless the director or officer had reasonable cause to
believe his or her conduct was lawful or no reasonable cause to believe his or her conduct was
unlawful.

(c) A transaction from which the director or officer derived an improper personal profit.
(d) Willful misconduct.

Section 2. Limited Liability of Volunteers. Each individual (other than an employee of
the Corporation) who provides services to or on behalf of the Corporation without
compensation (“Volunteer”) shall be immune from liability to any person for damages,
settlements, fees, fines, penalties or other monetary liabilities arising from any act or omission
as a Volunteer, to the fullest extent provided by Section 181.297 of the Wisconsin Nonstock
Corporation Law or any similar successor provision thereto. For purposes of this section, it shall
be conclusively presumed that any Volunteer who is licensed, certified, permitted or registered
under state law and who is performing services to or on behalf of the Corporation without
compensation is not acting within the scope of his or her professional practice under such
license, certificate, permit or registration, unless otherwise expressly indicated to the
Corporation in writing.

Section 3. Private Foundation Limitation. Notwithstanding the foregoing, at any time
when the Corporation is or becomes a “private foundation” within the meaning of Section
509(a) of the Internal Revenue Code of 1986, as amended, or Section 181.77 of the Wisconsin
Statutes, the following limitation shall apply: No indemnification will be permitted to the extent
such indemnification would constitute an act of “self-dealing” or is otherwise subject to excise
taxes under Chapter 42 of the United States Internal Revenue Code of 1986, as amended, or is
prohibited under Section 181.77 of the Wisconsin Statutes or any similar successor provision
thereto.

ARTICLE X

Amendment

The Board of Directors shall have the power to make, amend and repeal the Bylaws of this
Corporation by an affirmative vote of two-thirds of the Directors then in office. Any
amendments which change Article III, Section 2, or Article III, Section 14, must be affirmed by
a majority of the members at an annual meeting.

ARTICLE XI

Dissolution of Corporation
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Upon dissolution of this Corporation, any and all assets of said Corporation shall be disposed of
by transferring the same to an exempt, not-for-profit corporation qualified as such under Section
501(c) 3, of the Internal Revenue Code.

IN WITNESS WHEREOQF, we have hereunto subscribed our names this 20th day of October,
1993.

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Secretary of the Corporation,
known as the American Birkebeiner Ski Foundation, Inc., does certify that the above and
foregoing Bylaws were duly adopted by the Directors of said Corporation, pursuant to Section
181.13, of the Wisconsin Statutes, as the Bylaws of said Corporation, on the 20th day of
October, 1993, and that they now constitute the Bylaws of said Corporation.

Amended : March 16, 2015

Dated: ATTEST:

John Garett, President

John Leighton, Secretary

* Per Article X, the Changes in Article III Section 2 are recommended by the ABSF Board to
the membership to be considered at the 2015 Annual Meeting.
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