By-Laws 

ARTICLE I. 
Purpose 
The purpose of the  _____________________  Cooperative (hereinafter called the “Cooperative”)  is to create a consumer cooperative that sells natural foods and other retail items for the benefit of its customer members and the general public.  This cooperative shall be operated on a cooperative basis for the mutual benefit of the members as patrons and owners of the cooperative. 

Acting as the agent of the members, the cooperative will established and maintain a site for the cooperative to operate; establish and maintain financial controls to safeguard the assets of the cooperative; and also establish and maintain a managerial structure as needed to conduct retail sales and such other business the cooperative may engage in under the authority of these articles of incorporation.
ARTICLE II. Membership

Section 1.  Requirements for Membership
Any person, firm or partnership, corporation or association may become a member of the ________________Cooperative ”) provided that he or she first:

a) Made a written application for membership therein;

b) Agree with the terms and conditions of the Membership and Marketing Agreement;

c) have been approved by a majority vote of the Cooperative’s Board of Directors;

d) 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 

e) Paid the membership fee hereinafter specified. 

No farm 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 
Members in the Cooperative shall be evidenced by a membership certificate which shall be in such form and shall contain such provisions as shall be determined by the Board of Directors.  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 therefore upon such uniform terms and indemnity to the Cooperative as the Board of Directors may prescribe. 

Section 3. Membership Fee.  The membership fee shall be _________________dollars ($_________).
Section 4. Termination of Membership
a) Any member may withdraw fro the membership upon compliance with such uniform terms and conditions as the Board of Directors may prescribe.  The Board of Directors of the Cooperative may, by the affirmative vote of not less than two –thirds of all the Directors, expel any member who fails to comply with any of the provisions of the Article of Incorporation, Bylaw, Marketing Agreement or Rules and Regulations adopted by the Board of Directors, but only if such member shall have been given: i) written notice by the Secretary to the Cooperative that such failure makes him or her liable for expulsion; ii) such failure shall have continued for at least the (10) days after written notice was given; and (iii) an opportunity for a hearing before the Board or its representative has been conducted.  
b) Upon the withdrawal, death, cessation of existence or expulsion of a member, the membership of such member shall thereupon terminate, and the member certificate if such member shall be surrendered forth with to the Cooperative.  Termination of the membership in any manner shall not release a member for his estate from any debts due the Cooperative. 

c)  In case of withdrawal or termination of membership in any manner, the Cooperative will repay to the member the amount of the membership fee paid by hi, provide , however , that the Cooperative shall deduct fro the amount of the membership fee paid by him the amount of any debts or  obligations owing from the member to the Cooperative. 

ARTICLE III.  Rights and Liabilities of Members 

Section 1. Property Interest of Members.   

Section 2.  Non-liability for Debts of the Cooperative 
ARTICLE IV. Meetings of Members 

Section 1.  Annual Meeting.  The annual meeting of the members for the election of the Directors and the transaction of such other business as may properly come before it shall be held at the principal office of the Cooperative in ________, Alaska or at such other place within or without the state of Alaska as shall be set forth in the notice of the meeting.  The meetings shall be held of the first Saturday of January of each and every year at 10:00 AM   The Secretary shall give , personally or by mail, not less than ten (10) nor more than fifty (50) days before the date the meeting written notice of the meeting, sating the place, date and hour of the meeting. If mailed, the notice shall be addressed to the member at his or her address as it appears I the record of the members of the Cooperative, unless he or she has filed with the Secretary of the Cooperative a written request that notices intended for him or her be mailed to a different address, in which case it shall be mailed to the address designated in the request.  Any and all notices of meetings may be waived by a member by submitting a signed waiver, either before or after the meeting, or by attendance at the meeting.  

Section 2 Special meetings.  Special meeting of the members maybe called at any time by a majority of the Directors or the President, and must be called by the President upon the written request of the holders of the percent (10%) of the outstanding shares entitled to vote at eh special meetings.  Written notice of such meetings, stating the place of the meeting , within or without the state of Alaska, the date and hour of the meeting the purpose or the purposes for which it is called and the name of the person by whom or at whose direction the meeting is called , shall be given not less than the (10) nor more than fifty (50) days before the date set for the meeting  The notice shall be given to each member of recorded in the same manner as notice of the annual meeting.  No business other than that specified in the notice of the meeting shall be transacted at any such special meeting.  Notice of a special meeting may be waived by submitting a signed waiver of by attendance at the meeting. 

Section 3. Quorum.  The presence, in person or by proxy, of the holder of a majority of the outstanding membership certificates entitled to vote thereat shall be the necessary to constitute a quorum for the transaction of business at all meetings of members, except as may be otherwise provide in the Alaska Cooperative Corporation Act.  If, however, such a quorum cannot be present or represented at any meeting of the members, the members entitled to vote thereat, present in person or represented by proxy , shall have the power to adjourn the meeting to a future date at which  a quorum shall be present or represented.  At such adjourned meeting, any business may be transacted which might have been transacted at the meeting as originally called.  

Section 4. Record Date.  The Directors may fix in advance a date, not less than ten (10) nor more than fifty (50) days prior to the date of any meeting of the members or prior to the last day on which the consent or dissent of, or purpose without a meeting , as the record date for the determination of members. 
Section 5 Voting.  A member entitled to vote at a meeting may vote at such meeting in person or by proxy, except as other wise provide by law o by the Articles of Incorporation.  Every member shall be entitled to one (1) vote for each membership certificate.  Except as other wise provided herein or in the Article of Incorporation,  all corporate action shall be determined by a majority o the votes cast at a meeting of member s by the holders of the membership certificates entitled to vote thereon. 
Section 6 Proxies.  Every proxy must be dated and signed by the member or by his attorney –in-fact.  No proxy shall be valid after the expiration of eleven (11) months from the date of its execution, unless otherwise provide therein.  Every proxy shall be revocable at the pleasure of the member executing it, except where an irrevocable proxy is permitted by statue. Proxies shall be members. 
Section 7 Consent.  Whenever, by a provision of statue of the Article so Incorporation or of these Bylaws, the vote of the members is required or permitted to be taken at a meeting thereof in connection with any corporate action, the meeting and the vote of the members may he dispenses with if all the members who would have been entitled to vote upon the action if such meeting were held, shall consent in writing to such corporate action being taken.  Such written consent shall be identical in content, and shall set out the action taken.  

ARTICLE V. Directors 

Section 1. Number and Qualification.  The Board of Directors shall consist of five (5) persons show shall be of full age, unless the total number of member shall be less than five, in which case the number of directors shall be equal to the number of members.  The number of Directors may be changed by an amendment of the Bylaws. 
Section 2. Manner of Election The Directors shall be elected at the annual meeting of members by a plurality of vote, except as otherwise prescribed by statute.  
Section 3. Term of Office.  The term of office of each Director shall be until the next annual meeting of the members and until his or her successor has been duly elected and has qualified. 
Section 4. Duties and Powers.  The Board of Directors shall have control and management of the affairs and business of the Cooperative.  The Directors shall in all cases act as a Board, regularly convened, and in the transaction of business, the act of a majority present at a meeting, except as otherwise provided by law or the Articles or Incorporation, shall be the act of the Board , provided a quorum is present.  The Directors may adopt such rules and regulations fo the conduct of their meetings and the management of the Cooperative as they may deem proper, not inconsistent with law or these Bylaws.

Section 5.  Meetings.  The Board of Directors shall meet for the election or appointment of officers and for the transaction of any other business as soon as practicable after the adjournment of the annual meeting of the members, and other regular meetings of the Board shall be held at such times as the Board may from time to time determine. 
Special meetings of the Board of Directors may be called by the President at any time; the President must upon the written request of two (2) Directors, call a special meeting to be held not more than ten (10) das after the receipt of such a request. 

Section 6.  Notice of Meetings.  No notice need be given of any regular meeting of the Board.  Notice of special meetings shall be served upon each Director in writing set by mail, addressed to him or her at his or her last know mailing address, at least twenty (20) days prior to the date of such meeting, or served b electronic means , personal messenger, or comparable person –to-person communication given at least seventy –two (72) hours before the meeting. The notice of special meeting shall specify the time and place of the notice of special meeting, and the business to be transacted and the purpose of the meeting.  At any meeting at which all of the Directors shall be present, although held without notice, any business may be transacted if the meeting has been duly called. 

Section 7. Place of Meetings.  The Board of Directors may hold its meeting either within or without the state of Alaska, at such a place as maybe designated in the notice of any such meeting.  
Section 8.  Quorum. At any meeting of the Board of Directors, the presence of a majority of the Board shall be necessary to constitute a quorum for the transaction of business.  However, should a quorum both be present, a lesser number may adjourn the meeting to some future time, not more than five (5) days later.
Section 9. Compensation.  No Board member shall be entitled to any compensation for his or her participation in Board meetings of for any other reason.  

Section 10.  Vacancies.  Any vacancy occurring in the Board of Directors by death, resignation or other wise shall be filled promptly by a majority vote of the remaining Directors at a special meeting which shall be called for that purpose within five (5) days after the occurrence of the vacancy.  The Director thus chosen shall hold office for the unexpired term of his or her predecessor and until the election and qualification of his successor. 

Section 11.  Removal of Directors.  Any Director may be removed, with or without cause, at any time, by a vote of the members holding a majority of the share then issued and outstanding and who were entitled to vote for the election of the Director sought to be removed, at any special meeting called for that purpose or at the annual meeting. 

Section 12.  Resignation.  Any Director may resign his or her office at any time, such resignation to be made in writing and to take effect immediately, without acceptance. 

ARTICLE VI. Officers 

Section 1. Officers and Qualifications.  The officers of the Cooperative shall be a President, one (1) or more Vice Presidents, a Secretary, a Treasurer and other officers as the Board of Directors may determine.  Any two (2) of more officers, except the officers of the President and Treasurer, may be held by the same person.  No more than two (2) Directors may be financially involved in any one aquatic farm. 

Section 2. Election.  All officers of the Cooperative shall be elected annually by the Board of Directors, at its meeting held immediately after the annual meeting of members.  

Section 3.  Term of Office.  All officers shall hold office until there successors have been duly elected and have qualified, or until removed as hereinafter provided. 

Section 4.  Removal of Officers.  Any officers may be removed, either with or without cause  by a vote of a majority of the Board of Directors. 

Section 5. Employment of Manager.  The Board shall have the power to employ a manager, determine duties, and fix his or her compensation. 

Section 6. Duties of Officers.  The duties and powers of the officers of the Cooperative shall be as follows and shall hereafter be set by resolution of the Board of Directors:  

A. President
1.  The President shall preside at all meetings of the Board of Director.  He/She shall also preside at all meeting of the members. 

2. The President shall present at each annual meeting of the member and Directors a report of the condition of the business of the Cooperative.

3. The President shall cause to be called the regular and special meetings of the members and Directors in accordance with the requirements of the statures and of these Bylaws. 

4. The President shall appoint, discharge and fix the compensation of all employees and agents of the Cooperative other than the duly elected officers, subject ot eh approval of the Board of Directors. 

5. The President shall sign and execute all contracts in the name of the Cooperative and all notes, drafts or other orders for the payment of money. 

6. The President shall sign all certificates representing shares.

7.  The President shall cause all books, reports, statements and certificates to be properly kept and filed as required by law. 

8.  The President shall enforce these Bylaws and perform all the duties incident to the office and which are required by law, and , generally, shall supervise and control the business and affairs of the Cooperative. 

B. Vice President 

During the absence or incapacity of the President, the Vice President, in order of seniority of election, shall perform the duties of the President and when so acting, shall hold all the powers and be subject to all the responsibilities of the office of the President and shall perform such duties and functions as the Board may prescribe. 

C. Secretary 

1.  The Secretary shall keep the minutes of the meetings of the Board of Directors and of all the members in appropriate books. 
2. The Secretary shall attend to the giving of notice of special meetings of the Board of Directors and of all the meetings of the members of the Cooperative. 

3. The Secretary shall be custodian of the records and seal of the Cooperative and shall affix the seal to the certificates representing shares or other corporate papers when required. 

4. The Secretary shall keep at the principal office of the Cooperative a book or record containing the names of all persons who are members of the Cooperative showing their place of residence, a copy of the membership certificate held by them and the dates when they respectively became the owners of record thereof.  The Secretary shall keep such book or record and the minutes of the proceeding of the Cooperative’s members open daily, during the usual business hours, for inspection, within the limits prescribed by law, by any person duly authorize to inspect such records.  At the request of the person entitled to an inspection thereof, the Secretary shall prepare and make available a current list of the officers and Directors of the Cooperative and the residence addresses.  

5.  The Secretary shall singe all membership certificates and affix the corporate seal thereto. 

6.  The Secretary shall attend to all correspondence and present to the Board of Directors at it meetings all official communications received.  

7.  The Secretary shall perform all the duties incident to the office of the Secretary of the Cooperative. 

D. Treasurer

1.  The Treasurer shall have the care and custody of, and be responsible for, all the funds and securities of the Cooperative, and shall deposit such funds and securities in the name of the Cooperative in such bank accounts or safer deposit boxes as the Board of Directors may designate. 
2. The Treasurer shall make, sign and endorse, in the name of the Cooperative, all the checks, drafts,  notes and other orders for payment of money, and pay out and dispose of such under the direction of the President and the Board of Directors. 

3. The Treasurer shall keep at the principal offices of the Cooperative accurate books of account of all the business and transactions and shall at responsible hours, exhibit books and account to any Director upon application at the office of the Cooperative during business hours. 

4. The Treasurer shall render a report of the condition of the finances of the Cooperative at each regular meeting of the Board of Directors a and at such other times as shall be required, and shall make a full financial report at the annual meeting of the members. 

5. If required by the Board of Directors, the Treasurer shall give such bond as they shall determine appropriate for the faithful performance of his or her duties. 
E. Other Officers. 

Other officers shall perform such duties and have such powers as may be assigned to them by the Board of Directors. 
Section 6. Vacancies.  All vacancies in any office shall be filled promptly by the Board of Directors, either at regular meetings or at a meeting specially called for that purpose. 
Section 7. Compensation of Officers.   The officers shall receive such compensation as may be fixed by the Board of Directors. 
ARTICLE VII. Membership Certificates 

Section 1.  Certificates.  Membership in the Cooperative shall be represented by membership certificates approved by the Board of Directors and signed by the President or Vice President and by the Secretary, and sealed with the seal of the Cooperative or a facsimile.  The membership certificates shall be numbered, consecutively and in the order in which there are issued; in the margin of each membership certificate shall be entered the mane of the person to whom the membership certificate is issued, and the date of issue.  Each member ship certificate shall state the Cooperative is organized under the laws of Alaska, the holders name and date of issue. 
Section 2. Subscriptions.  Subscriptions to the membership certificates shall be paid at such times and in such installments as the Board of Directors may determine.  If default shall be made in the payment of any installment as required by such resolution, and the amount due remaining unpaid for  twenty (20) days after written demand has been made, the Board may declare the membership certificates and all previous payments thereon forfeited for the use of the Cooperative in the manner prescribed by statue. 

Section 3. Nontransferablity of Membership Certificates.  The membership certificates are not transferable in any manner. 
Section 4. Return of Membership Certificates.  A membership certificate shall only be effective if a current membership agreement I on file with the Cooperative and all fees have been paid in full.  All membership certificates changed or returned to the Cooperative for failure to comply the current membership agreement or for failure to pay all fees, shall be marked “Cancelled” by the Secretary with the date of the cancellation, and the transaction shall be immediately recorded in the membership certificate book opposite the memorandum of its issue.  The cancelled membership certificate may be inserted into the Cooperatives corporate books. 
ARTICLE VIII. Operation at Cost and Members Capital 

Section 1. Operation at Cost. The Cooperative shall at all times be operated on a Cooperative service –at-cost basis for the mutual benefit of its member.  No interest or dividends and shall be paid by the cooperative on any capital furnished by its members.  

Section 2. Refunds and Member Capital.  In furnishing service, such as marketing  products, providing supplies and equipment or otherwise making facilities or services available to members, the Cooperative’s operations shall be so conducted that all member swill through there patronage finish capital for the Cooperative.  To assure that  the Cooperative will operate on a service-at-cost basis the Cooperative is obligated to account on a patronage basis to all its members for all amounts received from the furnishing of these services in excess of the operating costs and expenses properly chargeable against that type of service furnished.  All such amounts in excess of the operating costs and expenses are received by the Cooperative the understating that they are providing as capital. 

The Cooperative is obligated to make payments of all such amounts in excess of operating costs and expenses in cash refunds or by credits to the capital account for each member.  Each member also agrees to provide capital in such amounts as determined by the Board based on physical units handled or percentage of the gross resale price of products marketed or purchased tough the Cooperative.  The books and records of the Cooperative shall be set up in such a manner that at the end of each fiscal year the amount of capital, if any, so furnished by each member is clearly reflected and credited in an appropriate recorded to the capital account of each member.  The Cooperative shall within eight and one half months after closure of the fiscal year notify each member in the form of a written noticed of allocation (as defined in 26 USC 1388) of the amount of capital so credited to account. 
All other amounts such as the interest amounts from non-patronage sources, received by the Cooperative from its operations in excess of costs and expenses shall, insofar as permitted by law and to the extent practicable, shall be allocated to its members on a patronage basis and any amount so allocated shall be included as part of the capital credited to the account of the members as herein provided.  

An operating loss shall be apportioned amount the members during the year of the loss so that such loss will, to the extent practicable, be borne by the members of the loss year on a equitable basis.  If in any loss year the Cooperative shall incur a loss other than an operating loss, the Board shall have the authority to prescribe the basis on which the capital furnish by the members may be reduced or such loss otherwise equitably apportioned among the members.  

Section 3 Revolving Capital.   If at any time, the Board shall determine that the financial condition of the Cooperative will not be impaired thereby, the capitol then credited to members account may be retired in part of in full.  Any such retirement of capital shall be made in order of priority according to the year inn which the capital was furnished and credited, the capital first received by the Cooperative being first retired. 
Notwithstanding any other provision of these Bylaws, the Board, at its discretion, shall have the power to retire any capital credited to members accounts on such terms and conditions as may be agreed upon by the parties in any instance in which the interests of the cooperative and its members are deemed to be furthered thereby and funds are determined by the Board to be available for such purposes. 

Section 4 Transfer.  No assignment or transfer of any amount credited to the capital account of a member shall be binding on this Cooperative without the consent of the Board nor until it shall be entered into the books of this Cooperative. 
Section 5 Consent.  Each person who hereafter applies for and is accepted in this Cooperative and each member of this Cooperative on the affecting state of this bylaw who continues as a member after such date, shall, by such act alone, consent that the amount of than distributions with respect to membership occurring after ______________ which are made in written notices of allocation  (as defined in 26 USC 1385), and which are received by him from the Cooperative, will be taken into account by him at their state dollar amounts in the manner provide in 26 USC 1385 (a) in the taxable year in which such written notices of allocation are received by him. 

Section 6.  Consent Notification to Members and Prospective Members.  Written notification of the adoption of this Article, a statement of its significance and a copy of this provision shall be given separately to each member and prospective member before he or she becomes a member of the Cooperative..

ARTICLE VIII. Dissolution and Property Interest of Cooperative 

Upon dissolution, after: (i) all debts and liabilities of the Cooperative have been paid; (ii) the membership certificates returned; and (iii) all capital furnished through patronage shall have been retired without priority on a pro rata basis, the remaining property and assets of the Cooperative shall be distributed amount the members in the proportion which the aggregate patronage of each member bears to the total patronage of all such members, unless otherwise provide by law. 
ARTICLE IX. Unclaimed Money 

A claim for money against the Cooperative shall be subject to the provisions of this article whenever the Cooperative is ready, able and willing to pay such claim, and has paid or is paying generally claims arising under  similar circumstances, but payment of such claim cannot be made of the reason that the Cooperative does not know the whereabouts or mail address of the one to whom it is payable or the one entitled to payment. 
Is such claim not actually applied within a period of two (2) years after it became payable as herein provide, the Cooperative shall remove the claim as liability on its books; provided that no such removal shall be made at least 30 days prior there to  the Cooperative shall have sent by registered United States post, with the return receipt requested, a written notice of the proposed removal, addressed to the person appearing from the Cooperative’s records to be entitled to payment of such money at the last address of such person shown by the records of the Cooperative.  
If any such claim be removed after giving such notice, the claim shall be deemed extinguished but the Cooperative shall continue to maintain a memorandum record of such claim and shall pay the principal amount there of without interest to any claimant who subsequently established to the satisfaction of the Cooperative right to receive payment. 

The Cooperative shall place any and all amounts recovered pursuant to this Article into a special account after any taxes payable thereon are deducted.  Any claim paid after the expiration of the period of years herein specified shall be deducted form such account. 

ARTICLE XII Bills, Notes Etc. 

All bills, notes, checks, drafts warrants or other negotiable instruments of the Cooperative shall be made in the name of the Cooperative and shall be signed by such officer or officers as the Board of Director shall form time to time by resolution direct. 
No officer or agent of the Cooperative, either singly or jointly with others, shall have the power to make any bill payable, note, check, draft, warrant or other negotiable instrument or endorse the same in the name of the Cooperative, or contract or cause to be contracted any debt or liability in the name and one the behalf of the Cooperative, except as herein expressly prescribed and provided. 

ARTICLE XIII.  Offices 

The principal offices of the Cooperative shall be located at ________________, the Board of Directors may change the location of the principal office of the Cooperative and may from time to time designate other offices within or without the State of Alaska, as the business of the Cooperative may require.

ARTICLE  XIV. Amendments 

These by-laws may be altered, amended, repealed or new Bylaws adopted by a majority of the entire board of Directors at a regular or special meeting of the Board.

ARTICLE  XV. Waiver of Notice 

Whenever, under the provision of these Bylaws or of any statute, any member or Director is entitled to notice or any regular or special meeting, or of any action to be taken by the Cooperative, such meeting may beheld or such action may be taken without the giving of such notice, provided every member or Director entitled to such notice waives in writing the requirements of these Bylaws regarding notice.

ARTICLE XVI.  Fiscal Year 

The fiscal year of the Cooperative shall begin on the 31srt day of December and end on the 30th day of December in each year. 

These Bylaws were duly adopted by the Cooperative on the ____ day of _____ . 

________________________

Secretary 

Attest: ____________________

             President  
