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BYLAWS OF LACLEDE ELECTRIC COOPERATIVE

ARTICLE I
MEMBERSHIP

SECTION 1. fa) REQUIREMENTS FOR CLASS |
MEMBERSHIF. Any person, firm, association, corpora-
tion, or body palitic or subdivision thereol may become
a member in Laclede Eleetric Cooperative (hereinafter
called the “Cooperative™) by:

(1) exceuting a written application for Cooperative
membership and contract for electric service;

(2}  agrecing W purchase from the Cooperative electric
energy or eleciric energy services as hereinafter
specified;

(3) apreeing (o comply with and be bound by the Ar-
ticles of Incorporation of the Cooperative, bylaws
ol the Cooperative, and any rules and regulations
adopted by the Board of Directors from time to
time; and

(4) paying the membership fee herzinafler speci-
fied.

SECTION 1. (b) REQUIREMENTS FOR CLASS 2
MEMBERSHIP Any person, firm, association, compora-
tion or body politic or subdivision thereof may become a
Class 2 member of Laclede Electnie Cooperative (herein-
after called the “Cooperative™), by becoming a cusiomer
of a corporate subsidiary which is wholly-owned by the
Cooperative and to which the Cooperative furnishes
electric energy, and (1) making a wrillen application for
membership inthe Cooperative; and (2] agreeing tacomply
with and be bound by the Articles of [ncorporation and
bylwws of the Cooperative and any rules and repulations
adopted by the Board of Directors ofthe Cooperative. Class
2 members shall have the right (o receive capital credits
earngd by the wholly-owned subsidiary, after municipal
franchise or gross receipls [axes, income iaxes, ifany, paid
by the subsidiary have been off-sel against such capital
credits.,

SECTION 1.{c) Mo person, firm, associalion, compora-
tiom or body politic or subdivision thereof shall become a
member unless and until accepted for membership by the
Board of Directors. Mo Class | member may hold more
than one Class | membership in the Cooperative. In the

event @ person, firm, association, corporation or body
paolitic or subdivision thereofhas both a Class | and Class
2 membership, he or itshall be considered 1o have a single
membership for purposes of all voting and nodification
rights set forth in these bylaws, Mo membership in the
Cooperative shall be transferrable, except as provided in
these bylaws. Any subsequent reference in these bylaws
fo “rmembers™ or “membership” shall include both Class
I and Class } members. Any subsequent reference in
these bylaws to “Cooperative™ shall also include any
whaol ly-owned subsidiary of the Cooperative.

Atreach meeting of the members held subseguent to the
expiration of a penod of six (6) months from the date of
incorporation ofthe Cooperative, all applications received
more than ninety (0] days prior to such meeting which
have nol beenaccepted orwhich have been rejected by the
Board of Directors shall be submitted by the Secretary o
such meeting, and subjeci to compliance by ihe applicant
with the requirements hereinabove set forth, any such ap-
plication may be accepled by vole of the members. The
Secretary shall give each such applicant at least ten (10)
days written notice ol the date of the members meeting o
whichhisapplication will be submitted and such applicant
shall be entitled to be present and heard at the meeting.

SECTION 2. JOINT MEMBERSHIP. A husband and
wile may apply for a joint membership, and subject o
their complignce with the requiremenis set forth in Sec-
ticn 1 of this Aricle, may be accepted for such moember-
ship. The term “member” as used in these bylaws shall
be deemed to include a hushand and wife holding a joint
membership and any provisions relating to the rights and
liabilities of membership shall apply equally with respect
lo the holders of & joint membership, Withoot limiting the
generality of the foregoing, the cffect of the hercinafier
specified actions by or in respect of the holders of a joini
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 have the effect of constituting a joint waiver
nofice of the mesting;

{b] The vote of either separaiely ar both jomtly shall
conslitute one joint vate;

(e} A weaiver or notice signed by either or both shall
constitule a joinl waiver,




(dy Motice to either shall constitute notice 1o bath;

(e} Eapulsion of either shall terminate the joint
membership;

(F Withdrawal of either shall terminate the joinl
membership;

{z) Either, but not hoth, may be elected or appointed
as an afficer or directar, provided that both meet
the gualifications for such affice.

SECTION 3. CONVERSION OF MEMBERSHIP.

(a) Amembership may be converted 10 joint mem-
bership upon the written reguest of the holder
thercof and the agreement by such holder and
his or her spouse o comply with the Articles of
Incorporation, bylaws, and mies and regulations
adopted by the Board of Directors, The recornds
of the Cooperative shall be changed in such a
manneras shall indicate the changed membership
slatus.

(b} Upon the death of either spouse whao is a party
to the joint membership, such membership shall
be held salely by the survivor. The records of the
Cooperativeshall be changed in such a manner as
to indicate the changed membership status, pro-
wvided that the estate of the deceased shall not be
released from any debis due the Cooperative.

SECTION 4. MEMBERSHIP FEE. The membership
foe shall be Twenty Dollars (S20). In addition to the mem-
bership fee the Directors shall have the right (o require,
at its discretion, that the member, or any of the members
shall deposit with the Cooperative an addilional amount
for each service conneclion as a guaraniee of payment of
service charges.

SECTION 5 PURCHASE OF ELECTRIC ENERGY
AND SERVICES, Each member shall purchase from ihe
Cooperative all electric energy purchased for use on the
premises specified in hisher application for membership,
and shall pay thereafter at rates which shall from time to
time be fixed by the Board. Production or use of electric
encrgy onsuch premises, regardless of the source thereof,
by means of facilities, shall be subject 1o approprisie
regulations as shall be fixed from time to time by the Co-
operative. [1is expressly understood that amounts paid for
electric energy and electric services in excess of the cost

of service are fumished by members ag capital and each
member shall be credited with the capital so furnished as
provided in these bylaws, Each member shall pay to the
Cooperative such minimum amount per month regardless
of the amount of electric energy consumed, as shall be
fixed by the Board of Directors from time to time. Each
member shall also pay all amounts owed by himher to
the Cooperative as and when the same shall become due
and payable.

SECTION 6. TERMINATION OF MEMBERSHIR

(a] Any Member may withdraw from membership
upon compliance with such uniform terms and
conditions as the Board of Directors may pre-
seribe, The Board of Directors of the Coopera-
tivee may, by the affirmative vate aFnot less than
two-thirds of all the directors expel any member
who Fails to comply with any of the provisions
af the Articles of Incorporation, bylaws, rules or
regulations adopted by the Board of Directors,
but only il such member shall have been given
writien notice by the Secretary of the Cooperative
that such failure makes him liable 1o expulsion
and such Failure shall bave continued Tor at least
ten {107 days after such notice was given. The
membership of a member who for a period of six
(6] months afier service is available to him, has
not purchased electric eneryy from the Coopera-
tive, or if a member who has ceased o purchase
energy from the Cooperative, shall be canceled
by resolution of the Board of Dinectors,

(b)  Uponihe withdrawal, death, cessation of existence
or expulsion of a member, the membership of
such member shall thereupon lerminate, and the
membership certificale of such a member shall
be surrendered forthwith to the Cooperative.
Termination of membership in any manner shall
ot release a memnber or his estate from any debts
due the Cooperative.

(€}  Incase of withdrawal or termination of member-
ship in any manner, the Cooperative shall repay
to the member the amount of the membership
fee paid by him, provided that the Cooperative
shall deduct from the amount of the membership
fee the amount of any debts or obligations owing
from the member o the Cooperative, and provided
that any membership fee which has been paid, in
whale or inany part, by the application ofcapital




credited to the account of a nonmember patron as
provided in these bylaws, shall be repaid to the
member only in accordance with the provisions
of these bylaws with respect to the retirement of
patronage capital.

ARTICLE 11
RIGHTS AND LIABILITIES OF MEMBERS

SECTTION 1. PROPERTY INTEREST OF
MEMBERS, Upon dissolution, after:

(2) all debiz and liabilities of the Cooperative shall
have been paid; and

{(b) all capital furnished through patronage shall
have been retired as provided in these bylaws;
the remaining property and assets of the Coop-
erative shall be disiributed among the members
and former members in the propartion which
the aggregate patronage of cach bears o the
total patronage of all members duning the seven
{7) years next preceding the date of filing of the
certificate of dissolution, or, if the Cooperative
shall not have been in exisience for such period,
during the period of iz exislence.

SECTION 2 NMON-LIARILITY FOR DERTSOF THE
COOPERATIVE. The private property of the members
shall be exempt from execution or other liability for the
debis of the Cooperative; and no member shall be liable
or responsible for any debis or liabilities of the Coopera-
tive,

ARTICLE Il
MEETING OF MEMBERS

SECTION 1. ANNUALMEETING. The Annual Meet-
ing of Members shall be held at such time between June
| and October 31 of each vear, and al such place in the
arca served by the Cooperative as the Board of Dhrectaors
shall by resolution designate, for the purpose of electing
Drirectors, passing upon reports for the previous fiscal year
and transacting such ather business as may come before
the meeting. It shall be the responsibility of the Board of
Directors o make adequate plans and preparations for
the Annual Meeting.

Failure to hold ihe Annual Meeting ai the designated
time shall not work a forfeiture or dissolution of the Co-
operative.

SECTION 2. SPECIAL MEETIMGE. Special meetings
of the members may be called by resolution of the Board
of Directors, or upon a written request signed by any three
directars, by the President, or by ten (10) per centum or
more of all the members, and it shall thereupon be the
duty of the Secretary 1o cause notice of such meeting to
be given as hereinafter provided. Special meetings of the
members may be held at any place in the arca served by
the Cooperative, specified in the notice of the special
meeling.

SECTION 3. NOTICE OF MEMBERS MEET-
INGS.
Written or printed notice stating place, day and hour of
the meeting, and in case of a special meeting or an an-
nual meeting at which business requiring special notice
is to be transacied, the purpose or purposes for which
the meeting is called, shall be delivered not less than ten
{ 10} days, nor more than twenty-five (25) days before the
date of the meeting, either personally or by mail, by or at
the direction of the Secretary, or upon a default in duty
by the Secretary, by the persons calling the meeting, to
each member, [T mailed, sueh notice shall be deemed to
be delivered when deposited in the United States mail,
addressed to the member at his address as it appears on the
records of the Cooperative, with postage thereon prepaid.
The failure of any member to receive notice of an annual
o special meeting of the members shall not invalidate
any action which may be taken by the members at any
such mesting.

SECTION 4. QUORUM. Two percent (2%) of the first
2,000 members and omne percent (1%) of the remaining
members, present in person shall constitne a quorum for
the transaction o fbusiness atall meetings of the members.
If less than a quorum is present al any meeting, a majority
of those present in person may adjoumn the meeting from
time (o lime wilthoul further natice,

SECTION 5. VOTING, Each member shall be entitled
toonly one vole. All questions shall be decided by a vole
of a majority of the members voling thereon in person,
excepl as otherwise provided by law, the Articles of In-
corporation or these bylaws,

SECTION 6. ORDER OF BUSINESS. The order of
huziness at the Annual Meeting of the members, and 5o
far as possible, at all other meetings of the members, shall
be essentially as follows:

1. Report as to which members are present in




person in order to determine the existence of a
ql.lflﬂ.ll'l'l..

2. Reading of the notice of the meeting and prool
of the due publication of mailing thereof, or the
waiver or waivers of notice af the meeting as the
case may he.

3. Reading of unapproved minutes of previous meel-
ings of the members and the taking of necessary
action thereon.

4. Election of direclors.

3. Presentationand consideration of repors ofofficers,
directors, and committees.

6. Unfinished business,
7. Mew business,

E. Adjournment.
ARTICLE I¥
DIRECTORS

SECTION |, GENERALPOWERS. The business and
afTairs of the Cooperative shall be managed by a board of
nine (%) directors which shall exercise all of the powers of
the Cooperative except such as are by law, the Articles of
Incorporation ar these bylaws conferred upon or reserved
1o the members,

SECTION 2, VOTING DISTRICTS. The termtory
served or to be served by the Cooperative shall be divided
into three (3) districts. Each district shall be represented
by three {3) directors. The three (1) districis shall be as
follows:

Flease refer to map on page # 21,

Mot less than sixty (60) days before the mecting of the
members at which directors are to be elected, the Board
of Directors shall review the composition of the several
districts, and if it should be found that inequalities in
representation have developed which can be corrected
by a redelineation of districts, the Board of Directors
shall reconstinste the disiricts so that each shall contain
as nearly as practical the same number of members,

SECTION 3. ELECTION AND TENUREOF OFFICE.

Beginning with the annual meeting ofthe Cooperative held
in 1945, the directors of the Cooperative shall be divided
into theee (3) classes, each of which shall consist of three
{3} directors. The terms of office of the directors of the
first class elected at the meeting of 1945 shall expire at the
nexl suceeeding anneal meeting; the terms of olfice of the
directors of the second class elected at the annual meeting
in 1945 shall expire at the second succeeding annual meel-
ing; the terms of office of the directors of the thind class
elected at the annual mecting in 1945 shall expire at the
third succeeding annual meeting. At the annual mecting
af the Cooperative held in 1945, one director from each
af the districts into which the Cooperative is divided shall
be elected by ballol by and from the members o constitute
the dircctors of the first class; one director from each of
the districts shall be elected by ballot by and from the
members o constitute the directors of the secomd class;
and one director from each of the districts shall be elected
by ballot by and from the members to constitute the direc-
tors of the third class. At each annual meeting after the
annual meeting in 1943, three directors shall be elected
by ballod by and from the members o serve until the third
succezding annual meeting of the members or until their
successors shall have been elected and shall have qualified.
Election of directors shall be by printed ballot. The ballots
ghall list the candidates nominated by the Committes on
Nominations and by petition, iFany, arranged by districts.
A candidate nominated from the ficor of the meeting may
be voted for by wniing in the name of such candidaic
beneath the names of the candidates nominated by the
Committee on Mominations and by petition, if any, of the
particular district. At each annual meeting after the annual
mesting held im 1943, exch member of the Cooperative
present in person at the meeting shall be entitled @ vole
for one candidate from each district; the candidate from
each district receiving the highest number of voles at the
mecting shall be considered elected as director.

SECTION 4. QUALIFICATIONS, All directors and
dircctorcandidates must be eligible to serve incompliance

with this bylaw.

A, General Qualifications. To become or remain a
direcior, a person must

I. Bean individual; and

2. Have the capacity to enter legally binding
contracls; and

3. Mo, while a divector and during the five (5) years
immediately prior to becoming a director, be nor




have been, convicted of'a felony or have pled guilty
to a felony; and

4. Unless excused for a good cause by the Board, at-
temnd at least two-thinds (2/3) of all regular Board
meetings during any twelve {12) month period,

B. Membership Chialifications. To become o remain
a director, & person must:

. Be a member in good standing by virtue of ind-
vidual or joint membership at his or her primary
residenee; and

2. Permanently occupy and contimuously and meate-
rially use the Cooperative's electric energy and
service at his or her principal place of abode at a
location within the director district from which Lhe
director is elected or appointed.

C. Conflict of Interest Qualifications, To become ar
remain & director, a person must satisly the following
conflict of interest qualifications by nat being:

1. Aclose relative of any existing Dircctor, nor

2. An employee, ar a past employee, within five (5)
vears preceding the date of election, ora close rela-
tive of an existing or ineligible employee; nor

3. Employed by, or materially affiliated with, nor
sharing a material fingncial interest with, any other
director; nor

4, Engaged inany husiness, noremployed by, materi-

ally affiliated with, nor having a material financial
interzst im any individual or entiry, that regularly,
directly, or substantially competes with the Coop-
eralive oranyentity in which the Coaperative owns
a substantial interest; or that regularly sells goods
or services to the Cooperative or a Cooperative
subsidiary in a material amount; or that possesses
any other substantial and recopnizable conflict
of interest with the Cooperative or a Cooperative
subsidiary;
For the purpose of this section a “close relative™
is defined as a person who by blood or marriage is
ecither aspouse, child, stepchild, grandchild, parent,
gramdparent, brother, sister, aunt, uncle, nephew or
niece,

1

D. Director Disqualification: Only individuals com-
plying with or meeting all of the General Qualifications,
Membership Qualifications, and Conflict of Interest
Cualifications (collectively “Director Qualifications™)
may become or remain a director. Upon establishiment
of the fact that a director i5 holding office in violation of
any of the loregoing provisions, the Board of [irectors
shall remove such director from office. Nothing contained
in this section shall affect in any manner whatspever the
validity of any action taken at any meeting of the Board
of Directors.

SECTION 5, NOMINATIONS. i shall be the duty of
the Board of Directors 1o appoint @ Commiltes on Momi-
nations consisiing of not less than five (3) nor more than
eleven (11) members who shall be selected from each of
the districts of the project area so as to insure equitable
representation. Mo member of the Board of Directors may
serve on such commitiee. The Committes, kecping inmind
the principle of geographical representation, shal] prepare
and post at the principle office of the Cooperative af least
wizty (60) days before the meeting a list of nominations
for dircctors, but any fifteen [ 1.3) or more members acting
together may make other nominations by petition not less
than forty-five (43) days prior to the meeling and the Sec-
retary shall post such nominations at the same place where
the list of nominations made by the Committe iz posted.
The Secretary shall mail with the notice of the meeting
or separately, but at least seven (7) days before the date
of the meeting, a statement of the number of directors to
be elected and the names and addresses of the candidates.
The names shall be arranged by districts and shall specify
separately the nominalions made by the Committee on
Mominations and also the nominations made by petition,

if any. No member may nominate more than one
candidate.

The Committee on Mominations shall nominate at
least two (2) persons from each district in which a
director is to be elected.

SECTION 6, REMOVAL OF DIRECTORS BY
MEMBERS. Any member miay bring charges against
a director, and by filing with the Secretary such
charges in writing together with a petition signed by
at least ten (10 per centum of the members, may
request the removal of such divector by reason thereof,
Such director shall be informed in writing of the
charges at least ten (10) days prior w the meeting of
the members, at which time the charges






