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October 12, 1977

SUBJECT: Model Act Bylaws Revision

T0: A1l Electric Borrowers

Bulletin 101-5, "REA Model Act Bylaws," is revised as follows with

Lines 1-5, Article I, Section 6, Purchase of Electric
Energy. Each member shall, as soon as electric energy
shall be available, purchase from the cooperative all

specified in his application for membership, and shall
pay therefor at rates which shall from time to time be
fixed by the board. Production or use of electric energy

cogperative.

The purpose of the revision is to show recognitign that, for load
management, energy conservation, service continuity or other purposes,
it may be desirable for a borrower to permit or encourage auxiliary
generation by some individual consumers on their own or nearby premises.
It also makes recognition of the fact that use of such generation must
be subject to cooperative policies and regulations concerning safety,
engineering, rate and other considerations.
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UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL ELECTRIFICATION ADMINISTRATION

WASHINGTON 25, D.C.
OFFICE OF THE ADMINISTRATOR

JAN 2 0 967

To: Presidents of the Boards of Electric Cooperatives
Subject: Model Act Bylaws

In collaboration with ths Office of the General Counsel, the Rural Electrifi-
cation Adminmistration has updated the REA Model Act Bylaws. These bylaws were

originally developed to assist rural systems seeking help in drafting bylaws
appropriate for their use.

The revised version of these bylaws (REA Bulletin 101-5) is enclosed for your
consideration. The bulletin includes an explanation of the changes from prior
editions of the Model Act Bylaws with the more significant changes underlined.
It also includes addendum sheets showing alternate provisions you may want to
consider where appropriate.

All of the provisions of the Model Act Bylaws and especially those in the
addendum sheets may not be applicable to every system because of the differ-
ences in state statutes or the nature of services supplied. We suggest that
you have your attorney undertake a general review of the updated Model Act
Bylaws to determine (1) the differences between your present bylaws and the
attached Model Act Bylaws, and (2) the changes which he believes might be
considered to update your own bylaws. The review should take into considera-
tion applicable state statutes as well as your Articles of Incorporation.

In considering the need for bylaw revision soms boards appoint a special
committee consisting of representation from both the board and the general
membership. We suggest that your attorney work closely with any such committee
in an advisory capacity.

In order that REA might bave current and adequate information regarding your
bylaws, and any plans to revise them, we request that you furnish us with a
copy of the findings from your review, and that you send us two copies of the
bylaws showing the date of the latest amendment. We would also appreciate

receiving two copies of any subsequently approved amendments as set forth in
REA Bulletin 100-2.

The Model Act Bylaw recommendations are intended to provide a sound basis from
which to consider changes that would make your bylaws more useful and current.
We hope they will receive careful consideration by your board and the membershir

The REA Area Director will be pleased to obtain answers to any specific ques-
tions you have pertaining to the Model Act Bylaws.

o /&. k/@
Administrator
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CHANGES FROM PRIOR EDITIONS OF MODEL ACT BYLAWS

The 'aim of the cooperative'which preceded the body of the bylaws was
deleted entirely. This statement had no legal significance and was
considered superfluous and could lead to controversy.

Article I - Section 1 - Lines 2 through 28

The old wording sets forth five requirements for membership, including
approval of the board. Also anyone not accepted would be submitted for
approval at the next annual meeting. The new wording lists the same
four requirements but when a person complies with them he automatically
becomes a member, In other words, no one can be denied a membership if
he or it meets the four basic requirements.

Article I - Section 5§ - Lines 1 through 3

It was felt that the service connection fee is s rate policy matter
and hence should be in the cooperative's tariff instead of the bylaws.

Article I - Section 6 - Lines 4 through 8

The change here is taking ocut the word "monthly" because many systems
are on bi-monthly billing and annual billing for seasonals. The other
change is taking out "the board may limit the amount of electric energy
furnished to any one member.” It seems inconsistent with the public or
quasi-public utility status of a cooperative and with its objective of
supplying all of the electric requirements of its members. It was also
thought that this would strengthen the cooperatives' position when they
apply for certificated arees.

Article I - Section 7 - Lines 8 and 16

The old wording said that the "Secretary”’ had to give written notice to
any member who was being expelled by the board. The new wording is that
such notice will be given by the "Cooperative . This function is
normally performed by a member of the cooperative staff rather than the
Secretary of the board.

Article II - Section 1l - Line 9

This change requires the remaining property and assets to be distributed
in proportion to the aggregate patronage for a period of ten years prior
to dissoluticn rather than seven years. This is considered to be more

equitable in light of current recommendations concerning the revolvement
of patronage capital. .-

Article III - Section 1 - Lines 2 through 10

This changes the annual meeting from a specific day to allow for flexid
in setting the date. It also provides for more flexibility as to where

the annual meeting can be held especially if it is a large cooperative
that serves in more than one county.
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Article IIT - Section 2 - Lines 7 and 8

The basic change here is to provide for more flexibility as to where
a special meeting of the members can be held.

Article IV - Section 1 - Line 2

The only change here was to delete the word "nine" and leave the space
blank. Since there are many bylaws that provide for some different
number it was thought that the blank space would be more appropriate.
This way a cooperative can consider local conditions and make a deter-
mination of how many should serve oun the board.

Article IV - Section 4 - Lines 4, 5, 8, 11 through 22

The first change here is to eliminate the words "five" and "eleven' and
leave blank spaces. Again the thinking was that these figures vary
from cooperative to cooperative and each individual system should make
this determination to best serve {ts local conditions.

The second change was to change the word "geographical” to "equitable"
regarding the selection of board nominees. This is in keeping with
the one member-one vote concept.

The third change was to replace the phrase '"may include a greater
number of candidates than are to be elected" with "shall include at
least two candidates for each board position to be filled by the

election."” This would assure -that the members would have a choice in
the election,

The fourth change is making the Secretary responsible for the mailing
of the notice of the meeting rather than saying he shall do the mailing.
Again this is a function which he does not do himself but is dome by
one of the cocperative staff peopls.

The final change here is to provide a more logical sequeunce of events
reparding nominations by petition and how they should be handled.

Article IV - Section 5 - Line 4

The change in this section was to add "or 300, whichever is the lesser."
The reason for this addition was to provide a more reasonable number of
members to petition for the removal of a board member. Since the sizes
of cooperatives vary considerably, this is a more equitable number.

Article IV - Section 7 - Lines 2 through 4

This section covering compensation to board members has been changed to
provide that members authorize the fixed sum for attendance at meetings,
conferences, and training programs or performing committee assignments.
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14,

15.

16.
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18.

It further provides that the board members may be reimbursed for expenses
actually and necessarily incurred or granted a reasonable per diem allow-
ance in lieu of detailed accounting for some of these expenses (when
authorized by the board).. One reason for this change was a court case

involving a Missouri cooperative. Another reason was that member approval
is not only legally sound but would be in accordance with good cooperative
practice. It was felt that if the membership, instead of the board, sets
this sum, it would be more reasonable.

Article V - Section 1 - Lines 5 and 6

The change in this section provides more latitude as to where the board
meeting can be held. This is especially desirable for a cooperative
serving in more than one county. '

Article V - Section 2 - Lines 5 and 6

The c¢hange in this section also provides more latitude as to where a
special meeting of the board can be held. For example, if the board
were attending a regional meeting and a crisis arose, the change would
permit a special board meeting to be held on the spot. In other words,
thers would be no need to return to the service area to hold such a

mee {ing.

Article V - Section 3 - Lines 3 and 4

This change eliminates the requirement for a five day notice of a special
board meeting if written notice is delivered to each board member personally,
making it easier to call special meetings when necessary.

Article V - Section 4 - Line 8

The change in this section adds the phrase "except as otherwise provided
in these bylaws”. This is needed since a vote of two-thirds of all board

members is required to expel a member from the cooperative. (Article I -
Section T)

Article VI - Section 3 - Line 7

The change in this section regarding the number needed to take action on
the removal of a board member adds "or 300, whichever is the lesser'.
Since the sizes of the cooperatives vary counsiderably, this provides a
more equitable number,

Article VI - Section 6 - Lines 1, 4, 6, 12 14 17 18 22, 23, 24

The principal change in this section makes the Secretary "responsible for'
seeing that certain items in the seo#ion are carried out. The present

language could be interpreted as requiring the Secretary to perform these
duties personally.

Another change removes the statement that the Secretary will "have general
charge of the books of the Cooperative.! It was felt that this is not a
responsibility of the Secretary but of one of the cooperative's employees.
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The other change was to add the words “"upen request"” to the provision
regarding the distribution of bylaws to the members. The thinking here
was that the expense involved in printing these every time a change is
made andmiling them to each member could work a hardship on some of
the smaller marginal systems. The members would be on notice of any
proposed change since they would have received the proposed change in
the notice of the annual meeting.

Article VI - Section 7 - Lines 1, 3 and 8

The principal change in this section was to make the Treasurer 'respousible
for" seeing that certain items are carried out. The present language
could be interpreted as requiring the Treasurer to perform these duties
personally.

The provision stating that the Treasurer will have '"charge' of all funds
and securities has been removed. This is generally performed by one
of the cooperative's employees.

Article VI - Section 9 - Lines 3 and 6

The words "give bond" were changed to "be bonded". It was thought that
this would clarify the fact that the cost of the bond would be borne
by the cooperative and not the individual to be bonded.

Article VII

This whole article was changed to comply with REA Bulletin 102-1.

Article IX - Line 1

This was a minor change. It removed the words "in the form of a circle".
There appears to be no reason why, for example, a seal could not be in
the form of Willie Wiredhand, if desired.

Article X - Section 2 - Line 3

The change in the section added the words "and/or countersigned" regarding
signatures needed on checks, drafts, etc. This adds a bit more security
to the operationm.

Article X - Section 3 - Line 1

The change in this sectiom regarding deposits was the addition of the

words "except petty cash". This is a minor item but one that needed to
be cleared up.

Article XI - Section 3 - Lines>l and 2

The only change in this section was the addition of the word "policies"
regarding the powers of the board. Since establishing policies is a
basic function of any board, it was thought that this should be included.
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Article XTI - Section & - Lines 8 and 10

The first change in this section provides that the audit will be made by
a certified public accountant. This is an REA requiremente

The second change is reguiring that "a report of the audit" be submitted
to the members at the annual meeting rather than thé actual audit report.

It is felt that this would give the members a clearer understanding of
the facts.

Article XTI - Section 3

This section is completely new. There was no reference to area coverage

in the old bylaws. The cooperatives are bound by the provision in

Article IV - Section 6 of their loan contract with REA. Tt was thought
that including this in the bylaws would strengthen the cooperatives'
position when they apply for certificated areas., It was also thought that
it would strengthen REA's position when asking for appropriations. 1t
could be pointed out that the systems showed tangible evidence of complying
with the provisions of the Pace Act. This would not unduly restrict any

cooperative since a line extension policy to meet their individual circum-
stances could be adopted.




REBbowwa vErwmr

S\OGDNO\U\-&'WNI—'

MODEL ACT BYLAWS -7-

BYLAWS
of

(Name of Cooperative)

ARTICLE I
MEMBERSHIP

SECTION 1. Requirements for Membership. Any person, firm,
association, corporation, or body politic or subdivision thereof will
become a member of (Name of Cooperative) (hereinafter
called the "Cooperative ) upon receipt of electric service from the
Cooperative, provided that he or it has first:

(a) Made & written application for membership therein;

(b) Agreed to purchase from the Cooperative electric
energy as hereinafter specified;

(c) Agreed to comply with and be bound by the articles
of incorporation and bylaws of the Cooperative and
any rules and regulations adopted by the board*, and

(d) Paid the membership fee hereinafter specified.

No member may hold more than one membership in the Cooperative, and no
membership in the Cooperative shall be transferable, except as provided
in these bylaws.

SECTION 2. Membership Certificates. Membership in the
Cooperative shall be evidenced by a membership certificate which shall
be in such form and shall contain such provisions as shall be deter-
mined by the board. Such certificate shall be signed by the President
and by the Secretary of the Cooperative and the corporate seal shall be
affixed thereto. No membership certificate shall be issued for less
than the membership fee fixed in these bylaws, nor until such membership
fee has been fully paid for. In case a certificate is lost, destroyed
or mutilated a new certificate may be issued therefor upon such uniform
terms and indemnity to the Cooperative as the board may prescribe.

.
B

#The word "board" is used herein toc refer to the board of directors
or board of trustees.
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SECTICH 3. Joint Merbership. A husband arnd wife may apply
for a joint mexmbership end, suoject to their compliance with the
requirenents set forth in Section 1 of this Article, may be accepted
for such membership. The term "member” as used in these bylaws shall
be deemed tc include & husband and wife holding & joint membership
and any provisions relating to the rights and liabilities of member=-
ship shall apply equally with respect to the holders of a joint
membership. Without limiting the generality of the foregoing, the
effect of the hereinafter specified actions by or in respect of the
holders of a joint membership shall be as follows:

(a) The presence at a meeting of either or both shall be
regarded as the presence of one member and shall con-
stitute a joint waiver of notice of the meeting;

(b) The vote of either separately or both jointly shall
constitute one joint vote;

(¢) A waiver of notice signed by either or both shall
constitute a joint waiver;

(d) Notice to either shall constitute notice to both;

(e) Expulsion of either shall terminate the joint membership;
(£) Withdrawal of either shall terminate the joint membership;
(g) Either but not both may be elected or appointed as an

officer or board members, provided that both meet the
qualifications for such office.

SECTION 4. Conversion of Membership. (2) A membership may
be converted to a joint membership upon the written request of the
holder thereof and the agreement by such holder and his or her spouse
to comply with the erticles of incorporation, bylaws and rules ard
regulations adopted by the board. The outstanding membership certificate
shall be surreadered, and shall be reissued by the Cooperative in such
manner as shall indicate the changed membership status.

(b) Upon the death of either spouse who is a party to the joiat
membership, such membership shall be held solely by the survivor. The
outstanding membership certificate shall be surrendered, and shall be
reissued in such manner as shall indicate the changed memberchip
status, provided, hcwever, that the estate of the deceesed shall not
be released from any debts due the Cooperative.

SECTION 5. Membership Fees. The membership fee shall be

dollars, upon the payment of which a member shall be eligible
for one service connection.

SECTION 6. Purchase of Electric Energy. Each member shall,
as soon as electric energy shall be available, purchase from the
Cooperative all electric energzy usgd on the premises specified in his
application for membership, and shall pay therefor at rates wnich shall
from time to time be fixed by the board. It is expressly understood
that amounts paid for elactric enerzy in excess of the cost of service
arse furnisked by members as capital and ezch pember shall be credited
with the capit so furnished as provided in these btylews. Each member
shall pay to thes Cooperative such min mum emount regardless of the
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erount of electric energy consumed, as shall be fixed by the board from
time to time. Each member shall also pay all amounts owed by him to
the Cooperative as and vhen the same shall become due and payable.

SECTION 7. Termination of Membershiv. (a) Any member may
withdraw from membership upon compliance with such uniform terms and
conditions as the board may prescribe. The board may, by the affirmative
vote of mot less than two-thirds of all the members of the board, expel
any rember who fails to comply with any of the provisions of the articles
of incorporation, bylaws or rules or regulations adopted by the board,
but only if such member shall have been given written notice by the
Cooperative that such failure makes him liable to expulsion and such
fallure shall have continued for at least ten days after such notice
was given. Any expelled member may be reinstated by vote of the board
or by vote of the members at any annuel or special meeting. The member-
ship of a member who for a period of six (6) months after service is
aveileble to him, has not purchased electric energy from the Cooperative,

or of a member who has ceased to purchese energy from -the Cooperative, may
be cancelled by resoclution of the board.

(b) Upon the withdrawal, death, cessation of existence or expulsion
of a member the membership of such member shali thereupon terminate, and
the mexbership certificate of such member shall be surrendered forthwith
to the Cooperative. Termination of membership in any manner shall not
release a merber or his estate from any debts due the Cooperative.

(¢) In case of withdrawal or termination of membership in any
manner, the Cooperative shall repay to the member the amount of the
membership fee paid by him, provided, however, that the Cooperative
shall deduct from the emount of the membership fee the amount of any
debts or cbligations owed by the member to the Cooperative.

ARTICLE II

RIGHTS AND LIABILTIES OF MEMBERS

SECTION 1. Property Interest of Members. Upon dissolution,

after
(a) A1l debts and linbilities of the Cooperative shall have been
paid, and
(b) A1l capital furnished through patronage shall have been retired
a8 provided in these bylaws, the remaining property and assets of the
Cooperative shall be distributed arong the members and former members
in the proportion which the aggregate patronage of each bears to the
total patronage of all members during the ten years next preceding the
date of the filing of the certificate of dissolution, or, if the

Cooperative shall not have been in existence for such period, during the
period of its existence.
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SECTION 2. Non-liability for Debts of th2 Cooperstive. The
private property of the members shall te exempt from execution or other
liability for the debts of the Cooperative and no member shall be liable
or responsible for any debts or liabilitjes of the Cooperative.

ARTICLE III

MEETING OF MEMBERS

SECTION 1. Annual Meeting. The annual meeting of the members
shall be held Jduring the month (or months) of of each year
beginning with the year 19 _ at such place within a county served by the
Cooperative, as selected by the board and which shall be designated in
the notice of the meeting, for the purpose of electing becard members,
rassing upon reprorts for the previcus fiscal yeer and transacting such
other business es may come before the meeting. It shall be the respon-
sibility of the board to make adequate plans and preparations for the
annual meeting. Failure to hold the ennual meeting at the designated
tire shall not work a forfeiture or dissolution of the Cooperative.

SECTION 2. Speciael Meetinms. Special meetings of the members
pay be called by resolution of the board, or upon a written request
signed by any three board members, by .the President, or by ten per centum
or more of 2ll the members, and it shall thereupon be the cduty of the
Secretary to ceuse notice of such meeting to be given as hereinsfter N
provided. Sp2cial meetings of the members may be held at any place
within one of the counties served by the Cooperatives as designated by
the board end shall be specified in the notice of the special mezting.

SECTION 3, MNotice of Mewbers' Meetinss. Written or printed
notice stating the place, day and hour or the neetingz and, in case of
a special meeting or an annuel meeting at which business requiring
special notice is to be transacted, the purpose or purposes for which
the meeting is called, shall be delivered not less than ten days ror
more than twenty-five days before the date of the meeting, either
personally or by mail, by or at the direction of the Secretary, or
upon & default in dvty by the Secretary, by the persons celling the
meeting, to each mexmber. If mailed, such notice shall be deecmed to be
delivered when deposited in the United States mail, addressed to +he
member at his address as it appears on the records of the Cooperative,
with postage thereon prepaid. The failurs of any member to receive
notice of an annual or special meeting of the members shall not ine

validate any action which rcay be taken by the members at any such
meeting.

SECTION 4. Quorum. As long as the total number of members
does not exceed five hundred, ten per centum of the total rumber of
rerbers present in person shall constitute a quorum. In case the
total number of members shall exceed five hundred, fifty members or
five percentum of the members, present in person, whichever shall be
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the larger, shall constitute a quormum. If less than 2 quorum is present
et any meeting, a majority of those present in person may adjourn the
meeting from time to time without further notice. The minutes of each
meeting shell contain a list of the members present in person.

SECTION 5. Voting. Each member shall be entitled to only
one vote upon each matter submitted to a vote at a mseting of the
members. All questions shall be decided by a vote of a majority of
the members voting thereon in person except as otherwise provided by
law, the articles of incorporation or these bylaws.

SECTION 6. Order of Business. The order of business st the
ennval meeting of the members and, so far es possible, at all other
nmeetings of the members, shall be essentially as follows, except as
othervise determined by the members at such meeting:

1. PReport on the number of members present in person in
order to determine the existence of & quorum.

2. Readinz of the notice of the meeting and proof of the
due publication or meiling thereof, or the waiver or
waivers of notice of the meeting, as the case may be.

3. Reedinz of unapproved minutes of previous meetings of
the members and the taiting of necessary action thereon.

4. Presentation and consideration of reports of officers,
trustees and committees.

5. Election of board members.
5. Urfinished business.
T. DHNew business,
8. Adjournment.
ARTICLE IV

BOARD IEIBERS

SECTION 1. General Powers. The business and effairs of
the Cooperative shall be managed by a board of members which
shall exercise all of the powers of the Cooperative except such as
are by law, the articles of inegrporation or these bylaws conferred
upon or reserved to the members.

SECTION 2. Election and Tenure of Office. The persons named
as board members in the articles of incorporation shall compose the beard
until the first annuzl meetins or until their successors shz2ll have been
elected and shall have qualified. Ilzmbers c¢f the board shall be elected
by secret ballot at cach annual neeting of the members beginninz with
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the year 19 by and from the members to serve until the next annual
meeting of the members or until their successors shall have been elected
and shall have qualified. If an election of board members shall not be
held on the day designated herein for the annual meeting, or at any
adjournment thereof, a special meeting of the members shall be held for
the purpose of electing board members within a reasonable time thereafter.
Board members may be elected by & plurality vote of the members.

SECTION 3. Qualifications. Ko person shall be eligible to
become or remain a board member of the Cooperative who:

(a) 1is not a member and bona fide resident in the area
served or to be served by the Cooperative; or

(b) 48 in any way employed by or financially interested in
& competing enterprise or a business selling electric
energy, or supplies to the Cooperative, or a business
primarily engaged in selling electrical or Plumbing
appliances, fixtures or supplies to the members of the
Cooperative.

Upon establishment of the fact that a board member 1s holding the office

in violation of any of the foregoing provisions, the board shall remove
such board member from office. o

Nothing contained in this section shall affect in any manner
whatsoever the validity of any action taken at any qeeting of the board.

SECTIOR 4. Nominations. It shall be the duty of the board
to appoint, not less than thirty days nor more than sixty days before
the date of a meeting of the members at which board members are to be
elected, a committee on nominations consisting of not less than
nor more than members who shall be selected from different sections
80 as to insure equitable representation. Ko member of the board may
serve on such committee. The committee, keeping in mind the principle
of equitable representation, shall prepare and post at the principal
office of the Cooperative at least twenty days before the meeting a
list of nominations for board members which shall include at least two
candidates for each board position to be filled by the election. The
Secretary shall be responsible for mailing with the notice of the
meeting or separately, but at least ten days before the date of the
meeting, a statement of the number of board members to be elected and the
names and addresses of the candidates nominated by the committee on
nominations. Any fifteen or more members acting together may make other
nomipations by petition and the Secretary shall post such nominations at
the same place where the liast of nominations made by the committee is
posted. HNominations made by petitiom, if any, received at least five days
before the meeting shall be included on the official ballot. Later
nominations by petition shall be treated as nominations from the floor.
The chairman shall call for additional nominations from the floor and
nominations shall not be closed until at least one minute has passed
during which no additional nomination has been made. No member may
nominate more than one candidate.
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SECTION 5. Removal of Board lienber by Mcmbers. Any member
may bring charges against a beard member and, oy filing with the Secretary
such charges in writing together with a petition signed by at least ten
per centum of the members or 300, whichever 1s the lesser, may request
the removel of such board menber by reason thereof. Such board member
shall be informed in writing of the charges at least ten deys prior to
the meeting of the members at which the charges are to be considered
and shall have an opportunity at the meeting to be heard in person or
by counsel and to present evidence in respect of the charges; and the
yerson or persons bringing the charges against him shall have the same
opportunity. The question of the removal of such board member shall
be considered and voted upon at the meeting of the members and any
vacancy created by such removal may be filled by vote of the members
at such meeting without compliance with the foregoing provisions with
respect to nominations, '

SECTION 6. Vancancies. Subject to the provisions of these

. bylaws with respect to the filling of wvmcancies caused by the removal

of board members by the members, a vacancy occuring in the board shall
be filled by the affirmative vote of a majority of the remaining
board members for the unexpired portion of the term,

SECTION 7. Ccupensetion. Board members shall not receive
any salary for their services as such, except that members of the
Cooperative may by resolution authorize a fixed sum for each day or
portion thereof spent on Cooperative business, such as attendance at
meetings, conferences, and training programs or performing commitiee
essignments when authorized by the board. If authorized by the board,
board members may 2lso be reimbursed for expenses actually and necessarily
incurred in carrying cut such Cooperative business or granted a reascrable
per diem allowance by the board in lieu of detailed accounting for some
of these expenses. No board member _hall receive compensation for serving
the Cooperative in any other capacity, nor shall gny close reletive of a
board member receive compensation for serving the cooperative, unless
tha payment and amount of compensation shall be specifically authorized
by a vote of the members or the service by the board member or his close
relative shall have been certified by the board &s an emergency measure.

ARTICIE V

MEETINGS OF BOARD

SECTION 1. Regular Meetings. A regular meeting of the board
ghall be held without notice, irmediately after, and at the same place
as, the annual meeting of the members. A regular meeting of the board
shall also be held monthly at such time and place within one of the
counties served by the Cooperative as designated by the board., Such
regular monthly meeting may be held withcut notice other than such
resolution fixing the time end place thereof.
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SECTION 2. Srecial ieetinz. sSpecial meetings of the board
may be called by the President or by any three board members, and it
shall thereupon be the duty of the Secretary to cause notice of such
meeting to be given as hereinafter provided. The President or board
members celling the meeting shell fix the time and place for the
holding of the meeting.

SECTION 3. Notice of Board Meetinegs. Written notice of the
time, place and purpose of any special meeting of the board shall be
delivered to each board member either personally or by mail, by or at
the direction of the Secretary, or upon e default in duty by the
Secretary, by the President or the board member calling the meeting.
If meiled, such notice shall be deemed to be delivered when deposited
in the United States mail addressed to the board member at his eddress
as it appears on the records of the Cooperative, with postage thereon
prepaid, at least five days before the date set for the meeting.

SECTION 4. Quorum. A majority of the board shall constitute
a2 quorum, provided,that if less than such majority of the board is
present at said meeting, a majority of the board present may adjourn
the meeting from time to time; and provided further, that the Secretary
shall notify any absent board members of the *time and place of such
ad journed meeting. The act of a majoriiy of the board members present
at a meeting al which a quorum is present shall be the act of the
board, except as otherwise provided iIn these bylaws.

ARTICIE VI
OFFICERS

SECTION 1. IMumber. The officers of the Cooperative shall
be a President, Vice President, Secretary, Treasurer, and such cther
officers as may be determined by the board from %ime to time. The
offices of Secretary and Treasurer may be held by the same person.

SECTION 2. Election and Term of Office. The offizers shall
be elected by ballot, annually by 2nd from tae board at the mesting
of the board held immediately after the annual meeting of the members.
If the election of officers shall not be held at such meeting, such
election sh2ll be held as soon thereafter as conveniently may be.
Each officer shall hold office until the first meeting of the board
following the next succeeding annual meeting of the members cor until
his successor shell have been elected and shall have qualified. A
vacancy in any office shall be filled by the beard for the unexpired
portion of the term.

SECTION 3. Removal of Officers and Agents by the Beard. Any
cfficer or agent elected or appcinted by the board =3y be removed oy
the becard whenever in its judgment the best interests of the Ccoperative
will be served thereby. In addition, any member of the Ccoperative may
bring charges arainst an officer, =2nd by filing wi%h the Secretary such

charges in writing together with a petition sizned by ten per cerium of

e w

the members or 3C0, whichever is the lesser, m2y request the rezs.sl of
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such officer. The officer against whem such charges have been brought
shall bte informed in writing of the charges at least ten days prior to
the board meeting at which the charges are to be considered and shall
have an opportunity at the meeting to be heard in person or by counsel
and to present evidence in respect of the charges; and the person or
persons bringing the charges against him shall have the same opportunity.
In the event the board does not remove such officer, the question of his

removal shall be considered and voted upon at the next meeting of the
members.

— oy

CZCTION 4. President. The President shall:

(a) be the principal executive officer of the Cooperative and,
unless othervise determined by the members or the board,
shall preside at all meetings of the members and the board;

(v) sign, with the Secretary, certificates of membership, the
issue of which shall have been authorized by the board or
the members, and may sign any deeds, mortgages, deeds of
trust, notes, bonds, contracts or other instruments
authorized by the board to be executed, exzept in cases
in which the signing and execution thereof shall be
expressly delegated bty the board or by these bylaws to
some other officer or agent of the Cooperative, or shall
be required by law to be otherwise signed or executed; and

(¢) 1in general perform all duties incident to the office of
President and such other duties as may be prescribed by
the board from time to time.

SECTION 5. Vice President. In the absence of the President,
or in the evant of his ipnability or refusal to act, 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 upon the
President. The Vice President shall also perform such other duties as
from time to time may be assigned to him by the board.

SECTION 6. Secretary. The Secretary shall be responsible for:

(a) keeping the mimutes of the meetings of the members end of
the board in books provided for thet purpose;

(b) seeing that all notices are duly given in accordance with
these bylaws or as required by law;

(¢) the safekeeping of the corporate tooks and records and the
seal of the Cooperative and affixing the seal of the Cooper-
ative to all certificates of membership prior to the issue
thereof, and to all docurents, the execution of which on
behalf of the Cooperative urder its seal is duly esuthorized
in accordance with the provisions of theze bylaws;
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(d) keeping 2 register of the names and post office addresses
of all members;

(e) signing, with the President, certificates of membership,
the issue of which shall have been authorized by the board
or the members;

(£) keeping on file at all times a complete copy of the articles
. of incorporation and bylaws of the Cooperative containing
all amendments thereto (which copy shall always be open to
the inspection of any member) and at the expense of the
Cooperative, furnishing a copy of the bylaws and of all
amendments thereto to any member upon request; and

(g) in general performing ell duties incident to the office of
Secretary and such other duties as from time to time may
be assigned to him by the board.

SECTION 7. ‘ Ireasurer. The Treasurer shall be responsible for:
(a) custody of all funds and securities of the Cooperative;

(b) the receipt of and the issuance of receipts for all monies
due and payable to the Cooperative and for the deposit of
all such monies in the name of the Cooperative in such bank
or banks as shall be selected in accordance with the pro-
visions of these bylaws; and

(¢) the general psrformance of all the duties incident to the
office of Treasurer and such other duties as from time to
time may be assigned to him by the board.

SECTION 8. Manager. The board may eppoint a manager who may
be, but who shall not be required to be, a member of the Cooperative.

The manager shkall perform such duties and shall exercise such authority
as the board may from time to time vest in hin.

SECTION 9. Bonds of Officers. The Treasurer and any other
officer or agent of the Cooperative charged with responsibility for the
custody of any of its funds or property shall be bonded in such sum
and with such surety as the board shall determine. The board in its
discretion may also require any other officer, agent or employee of
the Cooperative to be bonded in such emount and with such surety as
it shall determine.




AR VUV o FLaun-

VOOV EFWNOHE nEFwhhH

10

-17‘

SECTICH 10. Compensation. The powers, duties and conrpen-
sation of officers, agents and employees shall be fixed by the board

subject to the provisions of these bylaws with respect to coampensation
for a board member end close relatives of & board member,

SECTICN 11. Reports. The officers of the Cooperative shall
submit at each annual meeting of the members reports covering the
business of the Cooperative for the previous fiscal year. Such reports
shall set forth the condition of the Cooperative et the close of
such fiscal year. L .

ARTICLE VII

NON-PROFIT OPERATION

SECTION 1. Interest or Dividends on Capital Prohibited. The
Cooperative shall at all times be oparated on a Cooperative non-profit
basis for the mutual benefit of its patrons. No fdterest or dividends

shell be paid or payable by the Cooperative on any capital furnished by
its patrons.

SECTION 2. Patronage Capital in Connection with Turaishing
Electric Ernergy. In the furnishing of electric energy the Ccoperative's
operations shall be so conducted that all patrons* will through their
patronage furnish capital for the Ccoperative. In order to induce
patronage and to assure that the Cooperative will cperate on a noa-
profit basis the Cooperative is obligated to account on 2 patronage
basis to all its patrons¥* for all amounts received and receivable
from the furnishing of electric energzy in excess of operating costs
and expenses properly chargeable against the furnishing of electric
energy. All such amounts in excess of operating costs and eipenses
at the moment of receipt by the Cocperative are received with tre
understanding that they are furmishsd by the patrons* as capital. The
Cooperative is obligated to pay by credits to a capital account fer
each patron all such amounts in e:cess of operating costs and expausas.
The books and records of the Cooperative shall be set up and Kept in
such a manner that at the end of each fiscal year the amount of capital,
if any, so furnished by each patron is clearly reflected and credited
in an appropriate record to the capital account of each patron, and the
Cooperative shall within a reasonable time after the close of the fiscal
year notify each patron of the amount of capital so credited to his
account. All such amounts credited to the capital account of any patron
shall have the same status as though they had teen paid to the patron
in cash in pursuance of a legal obligation to do so and the patron had
then furnished the Cooperative corresponding amounts for capital.

All other amounts received by the Cooperative from its
cperations in excess of costs and expenses shall, insofar as permitted
by law, be (2) used to offset any losses incurred during the current
or any crior fiscal year aad (t) Lo the externt not needed for Shat

*See Fcotnote Page 21
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purpose, allocated to its patrons on a patronage basis and any
amount so allocated shall be included as part of the capital credited
to the sccounts of patrons, as herein provided.

In the event of dissolution or liquidation of the Cooperative,
after all outstanding indebtedness of the Cooperative shall have been
paid, outstanding capital credits shall be retired without priority on
& pro rata basis before any payments are made on account of property
rights of members. If, at any time prior to dissolution or liquidation,
the board shall determine that the financial condition of the Cooperative
will not be impaired thereby, the capital credited to patrons’
accounts may be retired in full or in part. Any such retirements of
capital shell be made in order of priority according to the year in
which the capital was furnished and credited, the capital first
received by the Cooperative being first retired.

Capital credited to the account of each patron shall be
assignable only on the books of the Cooperative pursuant to written
instruction from the assignor and only to successors in interest or
successors in occupancy in all or a part of such patron's premises
served by the Cooperative unless the board, acting under policies of
general application, shall determine otherwise.**

Notwithstanding any other provision of these bylaws, the
board at its .discretion, shall have the power at any time upon the
death of any patron, if the legal representatives of his estate
ghall request in writing that the capital credited to any such patron
be retired prior to the time such capital would otherwise be retired
under the provisions of these bylaws, to retire capital credited to
any such patron immediately upon such terms and conditions as the
board, acting under policies of general application, and
the legal representatives of such patron's estate shall agree upon;
provided, however, that the financial condition of the Cooperative
will not be impaired thereby.

The patrons of the Cooperative, by dealing with the
Cooperative, acknowledge that the terms and provisions of the articles
of incorporation and bylaws shall constitute and be a contract
between the Cooperative and each patron, and both the Cooperative and
the patrons are bound by such contract, as fully as though each patron
had individually signed a separate instrument containing such terms
and provisions. The provisions of this article of the bylaws shall be
called to the attention of each patron of the Cooperative by posting
in & conspicucus place in the Cooperative's office.

#* See Footnote page 21
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ARTICLE VIII

DISPOSITION OF PROPERTY

The Cooperative may not sell, lease or otherwise dispose of all or any
substantial portion of its property unless such sale, lease or other
disposition is authorized at a meeting of the members thereof by the
affirmative vote of not less than two-thirds of all of the members of the
Cooperative, and unless the notice of such proposed sale, lease or other
disposition shall have been contained in the notice of the meeting;
provided, however, that notwithstanding anything herein contained, the
board of the Cooperative, without authorization by the members thereof,
shall have full power and authority to authorize the execution

and delivery of a mortgage or mortgages or a deed or deeds of trust

upon, or the pledging or encumbering of, any or all of the property,
assets, rights, privileges, licenses, franchises and permits of the
Cooperative, whether acquired or to be acquired, and wherever situated,
as well as the revenues and income therefrom, all upon such terms and
conditions as the board shall determine, to secure any indebtedness of
the Cooperativefprovided further that the board may upon the authorization
of a majority of those members of the Cooperative present at a meeting of
the members thereof, sell, lease, or otherwise dispose of all or a
substantial portion of its property to another Cooperative or foreign

corporation doing business in this State pursuant to the Act under which
this cooperative is incorporated. .

ARTICLE IX

SEAL

The corporate seal of the Cooperative shall have inseribed thereon the
name of the Cooperative and the words "Corporate Seal (Name of the State]',

ARTICIE X

FINANCIAL TRANSACTIONS

SECTION 1. Contracts. Except as otherwise provided in these
bylaws, the board may authorize any officer or officers, agent or agents
to enter into any contract or execute and deliver any instrument in
the name and on behalf of the Cooperative, and such authority may be
general or confined to specific instances.

SECTION 2. Checks, Drafts, ete. All checks, drafts or other
orders for the payment of money, and all notes, bonds or other evidences
of indebtedness issued in the nage of the Cooperative shall be signed
and/or countersigned by such officer or officers, agent or agents,
employee or employees of the Cooperative and in such manner as shall
from time to time be determined by resoclution of the board.

*If state statute 1Imits this authority to certain lenders, e.g.,United States

or other designated lenders, appropriate language should be inserted to
conform to statutory provisions, .
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SECTION 3. Deposits. All funds except petty cash of the
Cooperative shall be deposited from time to time to the credit of the
Cooperative in such bank or banks as the board may select.

SECTION 4., Change in Rates. Written notice shall be given
to the Administrator of the Rural Electrification Administration of the
United States of America not less than ninety days prior to the date

upon which any proposed change in the rates charged by the Cooperative
for electric energy becomes effective.

SECTION S. FPiscal Year, The fiscal year of the Cooperative
shall begin on the firat day of January of each year and shall end on
the thirty-first day of December of the same year.

ARTICLE XI

MISCELLAREQUS

SECTION 1. Membership in Other Organizations. The Cooperative
shall not become a member of or purchase stock in any other organization
without an affirmative vote of the members at a duly held meeting, the
notice of which shall specify that action is to be taken upon such
proposed membership or stock purchase, provided, however, that the
Cooperative may upon the authorization of the board, purchase stock
in or become a member of any corporation or organization organized on
a non-profit basis for the purpose of engaging in or furthering the
cauge of rural electrification, or with the approval of the Administrator

of REA, of any other corporation for the purpose of acquiring electric
facilities.

SECTION 2. Waiver of Notice. Any member or board member may
waive in writing any notice of a meeting required to be given by these
bylaws. The attendance of a member or board member at any meeting shall
constitute a waiver of notice of such meeting by such member or board
member, except in case a member or board member shall attend a meeting
for the express purpose of objecting to the transaction of any business
on the ground that the meeting has not been lawfully called or convened.

SECTION 3. Policies, Rules and Regulations. The board shall
have power to make and adopt such policies, rules and regulationms, oot
inconsistent with law, the articles of incorporation or these bylaws,

as it may deem advisable for the management of the business and affairs
of the Cooperative.

SECTION k4. Accounting System and Reportsa. The board shall
cause to be established and maintained a complete accounting system
vhich, among other things, and subject to applicable laws and rules
and regulations of any regulatory body, shall conform to such
accounting system as may from time to time be designated by the
Administrator of the Rural Electrification Administration of the
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United States of America. The board shall alsoc after the close

each fiscal year cause to be made by a certified public accountant

a full and complete audit of the accounts, books and financial cone
dition of the Cooperative as of the end of such fiscal Year. A report

of such audit shall be submitted to the members at the next following
annual meeting.

SECTION 5. Area Coverage. The board shall make diligent
effort to see that electric service is extended to all unserved persons
within the Cooperative service area who (a) desire such service and

(b) meet all reasonable requirements established by the Cooperative
as a condition of such service.

ARTICLE XTI
AMENDMENTS
These bylaws may be altered, amended or repealed by the members at any

regular or special meeting, provided the notice of such meeting shall
have contained a copy of the proposed alteration, amendment or repeal.

Footnotes to ARTICLE VII

* 1If the Cooperative is authorized to serve non-members, insert at
Place marked by asterisk (*) the following: ", members and none
members alike,"

¥4

If the Cooperative is authorized to serve non-members, ingert at
place mariked by two asterisks (**) the following sentence: "In
the event that a non-member patron shall elect to beccme a member
of the Cooperative the capital credited to the account of such
non-member patron may be applied by the Cooperative toward the
payment of a membership fee on behalf of such non-member patron.”
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For borrowers in those states which require provisions for voting by
proxy, the following Amendment is recommended:

Proxies. At all meetings of members, a member may vote by
proxy executed in writing by the member. Such proxy shall be filed
with the Secretary before or at the time of the meeting. No proxy
shall be voted at any meeting of the members unless it shall designate
the particular meeting at which it is to be voted, and no proxy shall
be voted at any meeting other than the one so designated or any
adjournment of such meeting. No member shall vote as proxy for more
than three (3) members at any meeting of the members except where such
person is exercising a proxy in connection with the borrowing of funds
or in connection with an amendment to the articles of incorporation
of the Cooperative. No proxy shall be valid after sixty (60) days
from the date of its execution. The presence of a member at a meeting
of the members shall revoke a proxy theretofore executed by him and
such member shall be entitled to vote at such meeting in the same
manner and with the same effect as if he had not executed a proxy.

In case of a joint membership, a proxy may be executed by either
husband or wife. The presence of either husband or wife at a meeting
of the members shall revoke a proxy theretofore executed by either

of them and such joint member or members shall be entitled to vote

at such meeting in the same manner and with the same effect as if a
proxy had not been executed.

Addition to Model Act Bylaws for those Cooperatives
engaged in a substantial merchandising program

Cooperatives sometimes engage in minor merchandising activities as a
part of power use programs. Any losses from merchandising are borne
by the patrons from the cooperative's total operations. Margins
resulting from such merchandising activities should generally be
included with other so-called non-operating margins to be assigned

on a patronage basis. Except where a borrower engages in sub-
stantial merchandising activities, and accounts for them separately,
there is no need for a specific bylaw provision relating to "Patronage
Refunds in Connection with Furnishing Other Services." If the Cooper-
ative has a substantial merchandising program the following Section

3 should be added at the end of Article VII.

Section 3. Patronage Refunds in Connection with Furnishing Other
Services. In the event that the Cooperative should engage in the
business of furnishing goods or services other than electric energy,
all amounts received and receivgble therefrom which are in excess

of costs and expenses properly chargeable against the furnishing of
such goods or services shall insofar as permitted by law, be prorated
annually on a patronage basis and returned to those patrons from whom
such amounts were obtained.
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In those states which require approval by a substantial percentage of
the membership to raise the debt limit or to mortgage the cooperative's
property, and whose laws permit mail voting, borrowers may find it
expedient to provide for mail voting for these purposes only. In such
instances, the following provision could be added to the bylaws:

Mail Voting. Any member who is sbsent from an annual meeting
or special meeting of the members may vote by mail at such meeting upon
any motion or resolution pertaining to the borrowing of funds or mort-
gaging or encumbering of the Cooperative's property. The Secretary
shall be responsible for the enclosure with the notice of such meeting
of an exact copy of such motion or resolution to be acted upon and- such
absent member shall express his vote thereon by placing a cross (X) in
the space provided therefor opposite each such motion or resolution.
Such absent member shall enclose each such copy so marked in a sealed
envelope bearing his name and addressed to the Secretary. When such
written vote so enclosed is received by mail from any absent member,
it shall be counted as the vote of such member at such meeting. In
case of a joint membership, if husband and wife are both aebsent from
such meeting, a written vote received from either of them shall consti-
tute one joint vote, The failure of any absent member to receive a
copy of any such motion shall not invalidate any action which may be
taken by the members at any such meeting.

Addition to Model Act Bylaws in those states in which anthority to
amend bylaws is vested in the board.

ARTICLE XII
AMENDMENTS

These bylaws may be altered or amended by the affirmative vote of not
less than two-thirds (2/3) of the members of the board at any regular
or special meeting. A copy of such alteration or amendment shall be
sent to each member of the cooperative within a reasonable time after
such action has been taken,

——

NOTE: If this resolution is adopted in its entirety, Article VI,

‘ Section 6 (f), should include the requirement for forwarding
of all amendments to the bylaws to each member at the expense
of the Cooperative.
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Addition to Model Act Bylaws for those Coopératives
not using the "first - in, first - out" principle
of retiring Capital Credits.

The "first - in, first - out" principle for retiring capital credits

is recormended because it provides a systematic and equitable method
for revolving capitel. There may be unusual circumstances vhere a
Cooperative may want to consider a modification of the "first - in,
first - out" principle. In such isclated instances, borrowars are
cautioned to have a thorough lezal analysis made in order to determine
the extent of possible interference with any vested rights of consumers.
When a Cooparative, after such an analysis, finds there are compelling
reasons to modify the revolving basis in order that all current patrons
may participate in the return of capital credits, the last sentence of
the third paragraph (starting with line 39) of Section 2 of the "Non-
Profit Operation” article of the bylaws might be changed to read as
follows:

Any such retiremeats of capital shall be made in order of priority
according to the year in which the capital was furnished and credited,
the cepitel first received by the Cooperative being first retired,
provided, however, that beginning with the year 19 , cash nade
available for retirement in any year may be used to retire capital
furnished by all patrons during the most recent fiscal year subject
to the requirement that at least fifty per centum (50%) of such cash

snall be epplied to the retirement of the oldest outstending capital
credits a2s herein above provided.

For borrowers in those states which do not have statutory provisions
that set forth requirements that would prevent the disposition of
property by a relatively small number of members, the following
addition to Article XII is recommended:

Notwithstanding any other provisions of these bylaws, an affirmative
vote of at least 51% of the membership shall be required to alter,

amend or repeal Article VIII - DISPOSITION OF PROPERTY or this
Article XII - AMENDMENTS.
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Addition to Model Act Bylaws Where Board Members Are
Naominated but not Elected by Districts

If it is desired to nominate board members by district meetings, but
to elect them by the entire membership, the following changes are
suggested.
ARTICLE IV. BOARD MEMBERS

Section 3

Change (a) to:

(a) is not a member and bona fide resident of the particular
district which he is to represent,

Add a Section entitled Voting Districts.

The territory served or to be served by the Cooperative shall be
divided into districts, each of which shall contain as
nearly as possible the same number of members. Each district
shall be represented by one board member. The original

districts shall be as follows:

(Describe each district's boundaries)

Not less than 50 days before any meeting of the members at which
board members are to be elected, the board shall review the com-
position of the several districts and, if it should find inequalities
in representation, which could be corrected by a redelineation of
districts, the board shall reconstitute the districts so that each
shall contain as nearly as possible the same number of members.

Substitute for present Section 4, Nominations, in the Model Act Bylaws
the following:

Section A. Noaminations. Not less than thirty days nor more
than sixty days before any meeting at which board members are to be
elected, the board shall call a separate meeting of the members of
each district at a suitable place in such district for the purpose

of selecting two persons as candidates for board members to represent
the members located within such district. The notice of such meeting
shall be delivered to each member located in such district as provided
in Section ___ of Article ___ and shall indicate the district to which
such member belongs. The notice shall state that nominations for brard
members are to be made at the meeting. The meeting shall, however,

be open for discussion of any other matters pertaining to the business
of the Cooperative, regardless of whether or not such matters were
listed in the notice of the meeting, and recommendations with respect
thereto may be sutmitted tc the board or the entire membership.
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The district meeting shall be called to order by the board member
representing the district or by another designated representative of
the board, or in his absence, by any member residing within the district.
The members shall then proceed to elect a chairman, who shall be someone
other than a board member, and who shall appoint a secretary to act for
the duration of the meeting. Fifteen members residing in the district
present in person at such duly called district meeting shall constitute
& quorum. Members of other districts present at the meeting may be
heard but shall have no vote. Naminations for candidates for board
member ghall be made from the floor at the meeting and any member
residing in the district shall have the right to nominate one candidate.
The meeting shall remain open for nominations until no further nominations
are forth-coming, but in no case less than five minutes. Candidates must
be members residing in the district and must possess the qualifications
for board member specified in Section — Of Article ___ of these bylaws.

Voting shall be by ballot and Proxy voting shall not be permitted
at any district meeting. Each member may vote for one candidate. The
two candidates receiving the highest number of votes shall be declared
the official candidates of the district. The minutes of such district.
meeting shall set forth, among other matters, the name of each person
nominated at the meeting and the mmber of votes received by each, and
shall specify the official candidates of the district. A certified
copy of the minutes, signed by the Secretary and the Chairman of the
district meeting, shall be delivered to the Secretary of the Cooperative
within five days after such district meeting.

Section B. Election of Board Members. Not less than seven days
before an annual or special meeting of the members at which board
members are to be elected, the Secretary of the Cooperative shall be
responsible for mailing to each member a 1list of the candidates selected
at all district meetings, the names to be arranged by districts. This
list may be included with the notice of the meeting. At the meeting the
Secretary of the Cooperative shall Place in nomination the names of the
official candidates of each district. Additional nomination for board
member for a particular district may be made from the floor. Election
of board members shall be by printed or mimeographed ballot. The ballots
shall list the candidates selected at the district meetings, the names
to be arranged by districts. A candidate nominated from the floor of
the meeting may be voted for by writing in the name of such candidate
beneath the name of the official candidates of the particular district.
Each member of the Cooperative present at the meeting shall be entitled
to vote for one candidate from each district. The candidate from each
district receiving the highest number of votes at the meeting shall be
considered elected as board member.

Section C. Failure to Obtain Quorum at District Meeting. In the
event a quorum cannot be obtained for any one of the district meetings
provided for herein, then and in such an event the board member serving
the district in which a quorum cannot be obtained shall be declared the
official nominee from that district.
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Election by District - Staggered Terms

If a cooperative is changing from election of board members at annual
nmeetings to election of board members for staggered terms at district
meetings, the following suggestions are offered.

Amend the below listed Articles and Sections of the Model Act Bylaws.
In Article III, Meetings of Members,
Section 1. Annual Meeting

Jelete "electing board members."

In Article III, Section 6, Order of Business
Jelete "Election of Board Members.'

It is suggested that Article IV, Board Members, be amended somewhat as
follows. (For purposes of illustration we use a cooperative with 9
board members, each to be elected for a 3 year term with staggered

t;gz giatrict election procedure approved in 1965, to take effect in
1966.

ARTICLE IV

BOARD MEMBERS

Section 1. General Powers
Unchanged from Model Act Bylaws.

Section 2. Tenure of Office

In the year 1966, nine board members shall be elected to office at
district meetings. Each board member shall represent one of the nine
districts, and shall be elected in conformance with procedures as
hereinafter described except that the term of office for each will be
as follows:

The board members representing Districts 1, 2, and 3 shall each be
elected to serve until the annual meeting to be held in the year 1967
or until their successors shall have been elected and shall have
qualified.

The board members representing Districts L, 5, and 6 shall each be
elected to serve until the annual heeting to be held in the year 1968
or until their successors shall have been elected and shall have
qualified.
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The board members representing Districts 7, 8, and 9 shall each be
elected to serve until the annual meeting to be held in the year 1969
or until their successors shall have been elected and shall have
qualified.

Beginning with the year 1967, three board members shall each be elected
for a three year term to fill vacancies caused by expiration of the in-
cumbents' terms of office.

Each board member shall be elected at a district member meeting held in
the district he will represent, by and from the members of the district,
to serve until the annual meeting in his third year in office or until

his successors shall have been elected and shall have qualified. (etc.)

Section - Qualifications
amend (a) to

(a) 1is not a member and bona fide resident of the
district he represents in the area served or
to be sérved by the cooperative;

Add the following new Sections 4 through 8 and change the mmbers of
Sections 5, 6, and 7 of the Model Act Bylaws to Sections 9, 10, and 11
of this article.

Section 4 - Districts - The territory served or to be served by the

Cooperative shall be divided into districts, each of which shall
contain as nearly as possible the same number of members. Each district
shall be represented by one board member. The original districts

shall be as follows:

(Describe each district's boundaries, and number each)
Not less than 60 days before any meeting of the members at which board
members are to be elected, the board shall review the composition of
the several districts and, if it should find inequalities in representa-
tion which could be corrected by a redelineation of districts, the board
shall reconstitute the districts so that each shall contain as nearly as
possible the same number of members.

Section 5 - District Meetings - Not less than thirty days nor more than
s8ixty days before any annual meeting the board shall call a separate
meeting of the members of each district in which the terms of incumbent
board members are due to expire, for the purpose of electing one board
member to represent the members located within each of such districts.
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Section 6 - Notice of District Meetings - Written or printed notice
stating the place, day and hour of the meeting shall be delivered not
less than 7 days before the date of each meeting, either personally
or by mail, by or at the direction of the Secretary to each member of
the district. The notice shall indicate the district to which such
member belongs, and shall state that election of a board member is to

be the purpose of the meeting. It shall also contain the nemes of all
nominees to be voted on at said election. '

Section 7 - Nominations - Not less than 30 days nor more than 60 days
before each district meeting it shall be the duty of the Board to
appoint & committee on nominations consisting of not less than ___
members residing in the voting district. No member of the Board may
serve on such cormittee. The committee shall nominate at least two
members residing in such district for the office of board member and
they shall report such ncminations to the Board not less than 20 days
before the membership meeting. Such nominations by the committee shall
be posted at the principal office of the Cooperative at least 15 days
before the district meeting. Other nominations may be made by petition
of fifteen or more members of the district prior to the district meeting
and such nominations shall be posted at the same place where the list
of nominations by the committee is posted. Nothing herein contained
shell prevent additional nominations from the floor of the district
membership meeting.

Section 8 - Election - All board members shall be elected in the
following manner:

(1) Five per centum of the members of the district shall con-
stitute a quorum at the district membership meeting. If
less than a quorum is present at any district meeting, a
majority of those present in person may adjourn the mzet-
ing from time to time without further notice, provided,
the Secretery shall notify all members of the district of
the time and place of such adjourned meeting.

(2) Each member in attendance at the district merbership meet-
ing shall be entitled to one vote. No member at any dis-
trict membership meeting shall be permitted to vote by
proxy or by mail. The President, Vice-President, or
Secretary of the Cooperative may act as the chairman and
preside over any district membership meeting or a chair-
man may be selected from the members present.

(3) A secretary for said meeting may be furnished by the Coop-
erative or selected by the members present which secretary
shall record the proceedings of said meeting and together
with the Chairman shall cerg}fy said proceedings to the
Board.

(4) The certilication of the chairman and secretary of the
election of the board member by any district membership
meeting shall be taken by the Cooperative as conclusive
of the election of such board member at such district
membership meeting.
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(5) The board member elected at the district membership meeting
must be an ectual resident of the voting district from which
he is elected. He shall take office and assume the duties
and responsibilities thereof at the first meeting of the
Board, whether special or regular, after the annual member-
ship meeting as provided by Section ___, Article —_

(6) Should a board member move his place of residence from his
voting district, a vacancy in his office shall be declared
by the Board and a board member from said district to fill
the unexpired term shall be named as is provided in and by
these bylaws.

(7) Any error or omission in the giving of any notice or the
holding of any meeting as herein provided shall not affect
in any manner whatsocever the validity of the election of
any board member.

Section 9 - Removal of Board Members by Members - Same as Section §
in the Model Act Bylaws.

Section 10 - Vacancies - Same as Section 6 in the Model Act Bylaws.

Section 11 - Compensation - Same as Section 7 in the Model Act Bylaws.

Election by Districts - Non Staggered Terms

If a cooperative is considering changing from election of board members at
annual meetings to election at district meetings the following suggestions
are offered.

In Article ITI - Meetings of Members - Section 1 - Annual Meeting
delete the words "electing board members."

In Article ITIT - Meetings of Members - Section 5 - Order of Business
delete the words 'Election of board members.'

Amend Artiele IV - Board Member - Section 2 - Election and Tenure of
Office as follows. Beginning with the year 19 , each board member
shall be elected at a district member meeting held in the district
that he represents, by and fram the members of the district, to aserve
until the next annual meeting or_until his successor shall have been
elected and shall have qualified. If an election shall not be held
on the day designated by the board for the district meeting, or at
any edjournment thereof, a special meeting shall be held for the
purpose of electing a board member within a reasonable time there=
after. Bcard members may be elacted by a plurality vote of the
members of the district.
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Amend Article IV - Board Members - Section 3 (a) as follows, "is not
s member and bona fide resident of the district he represents in the
area served or to be served by the Cooperative; or "

Add the following new sections 4 through 8 and change the number of
existing sections 5,6, and 7 of the Model Act Bylaws to Sections 9,
10, and 11 of this Article.

Section 4 - Districts - The territory served or to be served by the

Tooperative shall be divided into districts, each of which

shall contain as nearly as possible the same number of members.

Each district shall be represented by one board member. The original
districts shall be as follows:

(Describe each district's boundaries, and number each)
Not less than 60 days before any meeting of the members at which
board members are to be elected, the board shall review the composition
of the several districts, and, if it should find inequalities in repre-
sentation which could be corrected by a redelineation of districts, the
board shall reconstitute the districts so that each shall contain as
nearly as possible the same number of members.

Section 5 - District Meetings - Not less than thirty days nor more than
sixty days before any annual meeting the board shall call a separate
meeting of the members of each district for the purpose of electing one
board member to represent the memberslocated within such district.

Section 6 - Notice of District Meetings - Written or printed notice
stating the place, day-and hour of the meeting shall be delivered not
less than 7 days before the date of each meeting, either personally

or by mail, by or at the direction of the Secretary to each member of
the district. The notice shall indicate the district to which such
member belongs, and shall state that election of a board member is to
be the purpose of the meeting. It shall also contain the names of all
nominees to be voted on at said election.

Section 7 - Naminations - Not less than 30 days nor more than 60 days
before each district meeting it shall be the duty of the Board to
appoint & committee on nominations consisting of not less than ___
members residing in the voting district. No member of the Board may
serve on such committee. The committee shall nominate at least two
members residing in such district for the office of board member and
they shall report such naminations to the Board not less than 20 days
before the membership meeting. Such nominations by the committee shall
be posted at the principal office of the Cooperative at least 15 days
before the district meeting. Other nominations may be made by petition
of fifteen or more members of the district prior to the district meeting
and such nominations shall be posted gt the same place where the list
of nominations by the committee is posted. Nothing herein contained
shall prevent additional nominations from the floor of the district
membership meeting.
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Some states do not require amendment of bylaws by board action, but
allovw it. In those states, cooperatives whose bylaws can be amended
by the board should consider the following Article for inclusion in
their bylaws:

ARTICLE __
AMENTMENTS -

These bylaws may be altered, amended or repealed by the affirmative
vote of not less than two-thirds (2/3) of the members of the board

in any regular or special meeting, provided the notice of such meet-
ing shall have contained & copy of the proposed alteration, amendment
or repeal; and provided, further, that the provisions of *rticle __,
Section __ , Article _ _, Section ___, and Artlcle __, Section ___,
may be altered, amended or repealed only by affirmative vote of not
less than a majority of the members of the corporation present at a
regular or special meeting, and, provided, further, that the notice °*
of such meeting shall have contained a copy of the proposed alteration,
amendment or repeal.

If any member or members desire to offer an amendment of any of said
articles or sections such member or members shall deposit a copy of
said proposed amendment with the secretary of the board at least
twenty (20) days before the meeting in which such resolution is to

be offered and the said secretary shall cause a copy of said proposed
resolution to be included in the notice of the meeting.

#The articles and sections gsubject to member amendment should be
those containing provisions governing annual and special meetings
and those governing nomination, election, qualifications and tenure,
compensation, and removal of directors.
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Section 8 - Election - All board members shall be elected in the
following manner:

(1) Five per centum of the members of the district shall con-
stitute a quorum at the district membership meeting. If
less than a quorum is present at any digtrict meeting, a
majority of those present in person may adjourn the meet-
ing from time to time without further notice, provided,
the Secretary shall notify all members of the district of
the time and place of such adjourned meeting.

(2) Each member in attendance at the district membership meet-
ing shall be entitled to one vote. No member at any dis-
trict membership meeting shall be permitted to vote by
proxy or by mail. The President, Vice-President, or
Secretary of the Cooperative may act as the chairman and
preside over any district membership meeting or a chair-
man may be selected from the members present.

(3) A secretary for said meeting may be furnished by the Coop-
erative or selected by the members present which secretary
shall record the proceedings of said meeting and together
with the Chairman shall certify said proceedings to the
Board.

(4) The certification of the chairman and secretary of the
election of the board member by any district membership
meeting shall be taken by the Cooperative as conclusive
of the election of such board member at such district
membership meeting.

(s) The board member elected at the district membership meeting
must be an actual resident of the voting district from which
he is elected. He shall take office and assume the duties
and responsibilities thereof at the first meeting of the
Board, whether special or regular, after the annual member-
ship meeting as provided by Section ___, Article

(6) Should a board member move his place of residence from his
voting district, a vacancy in his office shall be declared
by the Board and a board member from said district to fill
the unexpired term shall be named as is provided in and by
these bylaws.

(7) Any error or omission in the giving of any notice or the
holding of any meeting as herein provided shall not affect
in any manner whatsoever the validity of the election of
any board member.

Section 9 - Removal of Board Members by Members - Same &3 Section 5
in the Model Act Bylaws.

Ssection 10 - Vacancies - Same &g Section 6 in the Model Act Bylaws.

M-

Section 11 - Compensation - Same as Section 7 in the Model Act Bylaws.




