BAYFIELD ELECTRIC COOPERATIVE
BOARD OF DIRECTORS

PROPOSED BYLAW AMENDMENTS 2021

ARTICLE I - MEMBERSHIP

Section 1. Requirements. The Board proposes changes to clarify the types of entities that
are eligible for membership, to grandfather existing trust members but disqualify trusts as
members going forward (due to administrative concerns with voting and disposition of
capital credits, and the fact that the person(s) establishing the trust, rather than the trust
itself, are the customers). Additional amendments will allow applications for membership to
be submitted electronically in the future.

(a) Change wording of first paragraph:

Any natural person, firm, association, corporation, partnership, limited
liability company, body politic or subdivision thereof will become a
member of Bayfield Electric Cooperative (hereinafter called the
"Cooperative") upon receipt of electric service from the Cooperative,
provided that he, she or it has first:

(b) Change wording of Section 1(a):
Made a written or electronic application for membership therein;
(c) Change wording of Section 1(c):
Agreed to comply with and be bound by the articles of incorporation and

bylaws of the Cooperative and anyrules—and-regulations all policies

adopted by the Board of Directors, as may be amended from time to time;

(d) Grandfather existing trust memberships by adding new sentence at the end of
Section 1:

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. Memberships held in the name of a trust as of
[effective date of amendment] shall continue until terminated in
accordance with these bylaws.
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Section 3. Joint Membership. The Board proposes changes to clean up language to match
joint membership eligibility in Section 1. The proposed amendment to sub. (d) more clearly
specifies that joint membership continues until the Cooperative is notified of a separation or
divorce, so that both joint members are liable for any arrearage accruing prior to the date of

notice.

(a)

(b)

(c)

(d)

Revise Section 3(a) as follows:

Any application for membership in the Cooperative received after
September 1963 from any person who is married shall be deemed and
become an application for membership by husband-and-wife both spouses
as joint terant-members with right of survivorship unless the person
making such application designates in writing that the application is for
individual membership.

Revise Section 3(b) as follows:

With respect to memberships issued prior to September 1963 the membership
of any person who on September 1963 was married, or who thereafter while a
member became married, shall be deemed to have become, and did become at
such time, a membership held by husband-and-wife both spouses as joint tenants
members with right of survivorship without further action by such member,
unless the member notifies the Cooperative in writing within 30 days after the
date of marriage that the member desires to retain an individual membership.

Revise Section 3(c) as follows:

The term "member"” as used in these bylaws shall be deemed to include a
husband-and-wife spouses holding a joint membership, and-te or two adults who
reside at the same service address who mutually elect in writing to hold a joint
membership....

Revise Section 3(e) as follows to add the following sentence at the end of that
subsection:

Joint members shall notify the Cooperative in writing upon the cessation

of their relationship as spouses or otherwise. Upen—determininig—or
L o o] . el lationshin:
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Upon the legal separation or divorce of the holders of a joint membership,

such membership shall continue to be held jointly unless and until the joint
members apply for conversion of the membership pursuant to this
subsection, except that where a legal separation or divorce has occurred
between two joint members: (1) one joint member may upon written
request convert the membership to an individual membership in his or her
name without the signature of the other joint member, provided that he or
she certifies that the other person no longer occupies or uses the premises
covered by such membership; and (2) one joint member may withdraw
from the joint membership upon certifying in writing that he or she no
longer occupies or uses the premises covered by such membership.

Section 4 Membership Fee. Proposed amendments to update language and clarify that
member is not eligible for service until receipt by Cooperative of any required security deposit
and/or connection fee.

(a) Revise Section 4 as follows:

The membership fee shall be $5.00, payment of which shall make the
member eligible for service, subject to makingreceipt by the Cooperative

of any meter-orguarantee security deposit and/or connection fee which

may be required by rules-and-regulatienpolicies of general application of
the Board of Directors applicable to the class of service requested.

Section 5. Purchase of Electric Energy. Proposed amendment to separate provisions
concerning provision of electricity from provisions concerning service at cost and payment of
fixed charges.

(a) Revise first paragraph of Section 5 as follows:

Each member shall, as soon as electric energy shall be available, purchase
from the Cooperative all electric energy purchased for use on the premises
specified in hkis the application for membership, except as may be
specifically authorized by the Board of Directors, and shall pay
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thereforefor such electric energy at rates which shall from time to time be
fixed by the beardBoard. Production or use of electric energy on such
premises, regardless of the source thereof, by means of facilities which
shall be interconnected with cooperative facilities, shall be subject to
appropriate safety and other regulations as shall be fixed from time to time
by the Cooperative.

(b) Delete second paragraph of Section 5.

Add new Section 6. Contractual Obligations [relocated from Article VIII because this
provision does not relate to non-profit operation]:

Section 6. Contractual Obligations. The patrons of the Cooperative, by
dealing with the Cooperative, acknowledge that the terms and provisions of
the Articles of Incorporation and Bylaws and of the polices, rules and
regulations adopted or authorized by the Board of Directors shall constitute
and be a contract between the Cooperative and each member, and both the
Cooperative and the member are bound by such contract, as fully as though
each member 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 member of the Cooperative by posting in a
conspicuous place in the Cooperative's office and on the Cooperative’s
website.

Add new Section 7. Service at Cost [formerly part of Section 5, relocated to call out that it
is a separate topic]:

Section 7. Service at Cost. It is expressly understood that amounts paid
for electric energy in excess of the cost of service are furnished by
members as capital and each member shall be credited with the capital so
furnished as provided by these bylaws. Each member shall pay to the
Cooperative such minimum charge as shall be fixed by the Board of
Directors, regardless of the amount of electric energy consumed. Each
member shall also pay all amounts owed by him to the Cooperative as and
when the same shall become due and payable.

(c) Renumber Sections 6, 7 and 8 as Sections 8, 9 and 10, respectively.
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ARTICLE II - AREA COVERAGE SERVICE;
EXTENSION & SERVICE RULES

Section 1. Area Coverage Service. Word change to reflect industry standard for reliable
service.

(a) Revise Section 1 as follows:

The Cooperative holds itself out to serve and through its Board of Directors, it
shall make diligent efforts to extend and render adequate and dependablereliable
service to all unserved persons within the Cooperative service area, regardless of
the size or nature of their service requirements, who (a) desire such service and
(b) meet all reasonable requirements established by the cooperative as a
condition of service.

ARTICLE IIT - MEETINGS OF MEMBERS

Section 1. Annual Meeting. Proposed amendments to enable the Cooperative to hold
remote annual or special meetings, and the minimum standards for holding remote meetings.

(a) Revise Section 1 as follows:

(a)  The annual meeting of the members shall be held at such time
and place within the service area of the Cooperative or by remote
communication as provided in Section 1(c) as shall be determined by
resolution of the Board of Directors and designated in the notice of the meeting
for the purpose of electing directors, passing upon reports covering the
previous fiscal year and transacting such other business as may come before
the meeting. The date of the meeting shall be not less than two months, nor
more than nine months from the close of the calendar year. Failure to hold the
annual meeting at the designated time shall not work a forfeiture or
dissolution of the Cooperative.

(b)  If the election of directors shall not be held at any such annual
meetlng, or at any ad]ournment thereof R T

shaH—net—we#k—aie#e&w&e%d—rsseh*ﬂe&ef—th&Geepemtw&the election shall
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be held by mail or electronic means as provided in Section 5 and the results
announced at such annual meeting.

(c) The annual meeting may be held by means of remote
communication provided that speakers at the annual meeting are able to be
clearly viewed and heard by members in attendance, and that the means of
remote communication allow the Cooperative to accurately register and verify
attendance of members and to ascertain the vote of a majority of the members
on motions made at the meeting.

Section 2. Special Meetings.
(a) Revise Section 2 as follows:

Special meetings of the members may be called by the President or by a
majority vote of the Board of Directors or upon a written request signed by at
least ten percent (10%) of the members and it shall thereupon be the duty of
the President to call such a meeting. Special meetings of the members may be
held at any place within or conveniently adjacent to the general service area
of the Cooperative in one of the counties in which the Cooperative serves
members in the State of Wisconsin, or by means of remote communication as
provided in Section 1(c), as specified in the notice of the special meeting.

Section 3. Notice of Members’ Meetings. Proposed amendments to reflect current
practice of including notice of the annual meeting in the Wisconsin Energy Cooperative
News publication, to allow for notice by email if a member opts into such notice; and to
clarify that attendance at an annual or special meeting is a waiver of any defects in
notice.

(a) Revise Section 3 as follows:

Written or printed notice stating the place, day and hour of the meeting, and,
in case of a special meeting, the purpose or purposes for which the meeting is
called shall be delivered to each member notless than seven (7) days nor more
than (30) days before the date of the meeting, either personally, ex-by mail; by
oratthe direction-of the Presidentto-each-member, including within a mailing
of the Wisconsin Energy Cooperative News or any successor publication, or by
electronic mail. Delivery of notice by electronic mail shall be effective only as
to such members providing written consent for receipt of notices by electronic
mail. If mailed, such 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. In case of a
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joint membership, notice given to either husband-er—wifespouse shall be
deemed notice to both joint members. The failure of any member to receive
notice of an annual or special meeting of the members shall not invalidate any
action which may be taken by the members at any such meeting. Attendance
by a member at an annual or special meeting shall waive any defect in notice
of the meeting as to such member.

Section 4. Quorum. Proposed amendments in this section and Section 5 to address
mail-in (rather than “absentee”) voting.

(a) Revise Section 4 as follows:

The number of members to constitute a quorum shall be fifty (50). For
purposes of any motion or resolution at a meeting of members a quorum shall
be computed based on the number of members presentregistered and or the
number of signed ballots submitted on the question. The presence at the
meeting of either one or both of joint members shall be regarded as the
presence of one member. If less than a quorum is present at any meeting, a
majority—ef thesepresentthe President or meeting chair may adjourn the
meeting from time to time without further notice. The minutes of each meeting
shall have appended to them a list of the members present and of those casting
a signed absenteemail-in ballot.

Section 5. Voting. Proposed amendments for consistency with other bylaw provisions and to
clarify procedure when ballots are allowed to be changed. Eliminates requirement for a
formal vote for uncontested seats. Unopposed candidates cannot simply be “deemed” to be
elected. New sub. (d) provides for future elections to be held electronically with certain
safeguards.

(a) Revise Section 5(a) as follows:

Each member shall be entitled to one (1) vote and no more upon each matter
submitted to a vote at a meeting of the members which vote may be cast in
person or by absenteemail-in ballot. There shall be no voting by proxy. At all
meetings of the members at which a quorum is present, all questions shall be
decided by a vote of a majority of the members voting thereon at such meeting
except on those matters where a greater vote is required by law, the Articles
of Incorporation of the Cooperative or these Bylaws. A-husband-and-wife Joint
members shall jointly be entitled to one (1) vote and no more upon each
matter submitted to a vote at a meeting of the members. Any member which

asseciationfirm, association, corporation, partnership, limited liability
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company, body politic or subdivision thereof may acting through its governing
body designate in writing its representative to act for it at membership
meetings. Such written designation shall be filed with the Secretary before
such representative votes at any such meeting, except that the ehairmanchief
executive officer of any such eerperation,—asseciation,—beard—er—bedy
peliticentity member may cast its vote at such meeting if no such written
designation for any other representative is so filed. Such representative or
officer may also vote as an individual if he or she is a member. A guardian or
legal representative of any member may vote in behalf of such member.

(b) Revise Section 5(b) as follows:

Any member who is unable to attend a meeting of the members, and all
members in the case of a meeting held by remote communication means, may
vote on any motion to be considered at the meeting only as follows:

1. If the Cooperative provides ballots for the vote on the motion to the
members together with notice of the meeting at which the vote will be
taken and exact copies of the motion and any resolution to which it
pertains, an absent member may vote on the motion by submitting a
signed ballot. If a signed ballot has been submitted on a motion under this
paragraph, neither the motion nor any resolution to which it pertains may
be amended.

2. If the Cooperative does not provide ballots and an exact copy of the
motion or resolution to which it pertains to the members along with the
notice of meeting, but makes available ballots for the vote along with exact
copies of the motion or resolution to which it pertains, then a member
may request a ballot and exact copy of the motion and may vote by
submitting a signed ballot. However, the motion and any resolution to
which it pertains may be amended at the meeting and if the motion or
resolution is amended, the ballot is void. The ballot may not be counted
on any motion to amend or adopt as amended the motion or resolution.

3. A sealed envelope bearing the signature of the member and enclosing a
marked but unsigned ballot shall constitute a signed absenteeballot for
purposes of this section.

4. AbsenteebBallots shall be mailed or delivered to the Cooperative office so
as to be received at the office on or before the third business day before
the membership meeting.

5. Inthe eventa member voting by absentee balletmail attends such meeting
in person, the member's ballot shall be discarded in favor of the vote cast
in person at the meeting. If the meeting is held by remote communication
means, the ballot may not be changed.
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(c) Delete Section 5(c)

(d) Renumber Section 5(d) as Section 5(c), and repeal and re-create as follows:

) lino for eloeti bel . _
(c) In the event of an uncontested seat, the chair of the membership
meeting may announce that the candidate is elected by acclamation and no

vote is required.

ARTICLE IV - BOARD OF DIRECTORS

Section 1. General Powers. Proposed amendment to delete specific Board powers, which
are too numerous to list and should simply be “all” powers not otherwise vested in the
members. Proposed new Section 1(b) provides a procedure for notice to the members of new
or amended service rules and regulations (100, 200, 300, 900 and 1300 Series), along with a
statement that such new or amended policies are available on request if they are not
published in full on the website.

(a) Amend Section 1 as follows:
(a) The business and affairs of the Cooperative shall be managed by a board

of nine (9) directors which shall exercise all of the powers of the Cooperative
except those reserved to the members sueh-as-are by law or by the Articles of

Incorporation ef-the-Cooperative-or these Bylaws. Pewers-ofthe Beard-of
D; it limitation_l fdesignation)shallincludet)

(b) Create Section 1(b) as follows:

(b) The Board of Directors shall have the power to make and adopt such
policies, rules and regulations, not 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. Such policies, rules and
regulations shall be binding upon all members. The members shall receive
notice of the substance of any new or material changes to Cooperative policies,
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rules and regulations relating to service made after [date of approval of
amended bylaws]. For purposes of this subsection, notice shall be deemed
sufficient if it is published in the Wisconsin Energy Cooperative News or
successor publication, posted in a conspicuous location at the Cooperative’s
principal place of business or posted on the Cooperative’s website, and the
affected policy is made available to members on the website or by request.

Section 2. Tenure and Qualifications. Cooperative Policy 400.18 applies to employees but
not directors. The proposed amendment would add anti-nepotism language to the list of
disqualifying circumstances to become a director, to be applied on going-forward basis.

(a) Add new subsection 2(b)(5) as follows:
(5) Effective beginning [effective date of bylaw amendments], is the parent,

step-parent, sibling, child, step-child, spouse, partner or in-law of any
Cooperative employee or sitting director.

Section 5. Nominations. Proposed new paragraph to require posting and publication of
notice of director seats up for election and instructions for nominating petitions.

(a) Amend Section 5 as follows:

(a) Notless than one hundred and twenty (120) days before an election
for the Board of Directors notice shall be posted at the principal office of the
Cooperative and published once in the Wisconsin Energy Cooperative News, a
list of each position on the Board of Directors which is expiring or which will
otherwise have a vacancy, the district from which each Directoris to be elected
and instructions for filing a nominating petition.

(b) Nominations for any position of director may be made by petition
signed by not less than ten (10) members from the director district from which
a director is to be elected. Such petition shall be filed at the office of the
Cooperative at least ninety (90) days prior to the meeting at which directors
are to be elected. Petitions filed less than ninety (90) days prior to the meeting
shall not be considered. The notice of the meeting required by Article III,
Section 3 shall list in alphabetical order the name(s) of all candidates standing
for election.
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Section 3 Disqualification. Proposed amendments to strike reference to district meetings
and to replace “nominee” with “candidate” to reflect discontinuance of nomination
committee; revise language regarding disqualification of director convicted of a felony to
apply to directors convicted while serving, since disqualification for a felony is otherwise
addressed in section 2(b)(4).

(a) Renumber Sections 3(1)-(5) as 3(a)-(e).
(b) Amend subsection 3(a) as follows:

At a meeting of the membership,—ether—than—-at-a—districkmeeting, upon

establishment of the fact that a remineecandidate for director lacks eligibility
under Section 2 of this Article 1V, it shall be the duty of the chairperson
presiding at the meting at which such nemineecandidate would otherwise be
voted upon to disqualify such remineecandidate.

(c) Amend subsection 3(e) as follows:

Any candidate or director convicted of a felony at any time shall immediately

upenlearningof thatfact be deemed ineligible to serve as a director.

Section 6. Director Resignation; Vacancies. Proposed amendments to include death of a
director as a vacancy that may be filled by appointment and authorizing appointee to serve
out the remainder of the term of his or her predecessor.

(a) Revise the second paragraph of Section 6 as follows:

At the Board’s option, a vacancy in the office of director due to resignation,
death, disability. disqualification or removal may be filled at the next
subsequent annual meeting, or may be filled by appointment by a majority

vote of the remaining directors. and-a-directorthus-elected shall serve-until

s e e e Db e e pe e e e e bl Lo
been-elected-and shall have-qualified-A director thus elected or appointed

shall serve out the remainder of his or her predecessor’s term.

Section 7. Compensation. Proposed revision to allow two thirds of disinterested directors to
approve compensation for a close relative of a director who is employed by the Cooperative,
as opposed to requiring member approval.

(a) Revise the last sentence of Section 7 as follows:
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No director shall receive compensation for serving the Cooperative in any
other capacity;. rer-shall-anyNo close relative of a director (as that term is
defined by Board policy) shall receive compensation for serving the
Cooperative, unless the payment and amount of compensation shall be
specifically authorized by a vote of the—memberstwo-thirds of the

disinterested directors. er-theservice by-the-director-orhis-closerelative shall
e pee e Lo e een e s pp e o e

ARTICLE V - MEETINGS OF BOARD

Section 6. Meetings Conducted by Telephone. Revise title to reference any form of
communication by remote means that satisfies the criteria in Section 6(a).

(a) Revise the title of Section 6 as follows: Meetings Conducted by
TelephoneRemote Means.

ARTICLE VII - FINANCIAL TRANSACTIONS

Section 3. Deposits. Revise to broadly reference financial institutions rather than “bank or
banks”.

(a) Revise Section 3 as follows:
All funds except petty cash of the Cooperative shall be deposited from time to time

to the credit of the Cooperative in such bank-erbanksfinancial institution(s) as the
Board may select.

ARTICLE VIII - NON-PROFIT OPERATION

Section 5. Assignment of Patronage Capital. Suggested revision to provide that an
assignee must be an eligible Cooperative member as listed in Article 1, Section 1.

(a) Revise Section 5 as follows:

Exceptas provided in Sections 7 and 8 hereof, capital accredited to the account
of each patron shall be assignable only on the books of the Cooperative
pursuant to written instructions from the assignor and-enly to sueeessersin
interest—or—sueeessorsa single designated individual, firm, association,
corporation, partnership, limited liability company, body politic or
subdivision thereof, which individual or entity is a successor in occupancy in
all or a part of such patron's premises served by the Cooperative unless-the
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determine—otherwise, and only upon the approval of, and subject to such
conditions as may be set by, the Board of Directors.

(b) Delete Section 10, contractual obligations [relocated as new Section 6 of
Article I].

ARTICLE XI - MISCELLANEOUS

(a) Delete Section 2, waiver of notice [duplicates revised Article III, with respect to
member meetings, and existing Article V, sec. 3 with respect to Board meetings]|

(b) Delete Section 3, policies, rules and regulations [duplicates revised Article IV, sec. 1
above].

(c) Revise the title and first sentence of Section 5, subscriptions, to refer to current
name of publication, as follows:

Section 5. Subscriptions to Wisconsin RECEnergy Cooperative News. The
Cooperative, through action of its Board of Directors, is authorized in the name
and behalf of each member of the cooperative to subscribe for the Wisconsin
RECEnergy Cooperative News or any successor publication. The expense of
such subscriptions for all members, at such rate as the Board of Directors may
from time to time establish, shall be charged to the aggregate of capital
deposited by members under Section 2 of Article VIII for electric service in the
same manner as are charged other appropriate expenses of the Cooperative.

(d) Renumber Sections 4 and 5 as Sections 2 and 3, respectively.



