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WATERFURNACE UNITS QUALIFY FOR A 30% FEDERAL TAX CREDIT

It takes a special contractor to become a WaterFurnace geothermal dealer. It requires an ongoing 
commitment to the industry’s best training and education programs. WaterFurnace only invests in 
dealers who are passionate about providing the finest in products and service, and are less concerned 
with simply being the cheapest. Maybe that’s why WaterFurnace is the most recognized and respected 
name in residential geothermal. Or maybe it’s because WaterFurnace units use the clean, renewable 
energy found in your backyard to provide savings up to 70% on heating, cooling and hot water. Or is it 
thanks to the industry’s best warranty? Contact your local WaterFurnace dealer for more information, 
and decide for yourself.

©2015 WaterFurnace is a registered trademark of WaterFurnace International, Inc.

visit us at waterfurnace.com

YOUR LOCAL WATERFURNACE DEALERS

Bad Axe
B & D Htg
(989) 269-5280

Berrien Springs 
WaterFurnace
Michiana
(269) 473-5667

Big Rapids
Stratz Htg & Clg
(231) 796-3717

Caro
AllTemp Comfort, Inc.
(866) 844-HEAT (4328)

Carsonville
Certified Temperature 
Innovations
(810) 300-7748

Clifford
Orton Refrig & Htg
(989) 761-7691

DeWitt
S & J Htg & Clg
(517) 669-3705

Grand Rapids
Total Comfort 
Resource, LLC
(616) 406-3182

Hart/Ludington
Adams Htg & Clg
(231) 873-2665

Indian River
M & M Plmb & Htg
(231) 238-7201

Ionia
Home Experts
(800) 457-4554

Jackson
Comfort 1 Htg/
Lenawee Htg
(517) 764-1500

Kalkaska
Kalkaska Plmb & Htg
(231) 258-3588

Lapeer
Porter & Heckman
(800) 445-4328

Mount Pleasant
Walton’s Htg & Clg
(989) 772-4822

Muskegon
Adams Htg & Clg
(231) 873-2665

Kiessel Geothermal 
Htg & Clg
(231) 747-7509

Palms
Lakeshore 
Improvements
(989) 864-3833

Portland
ESI Htg & Clg
(517) 647-6906

Sunfield
Mark Woodman Plmb 
& Htg
(517) 886-1138 

Traverse City
Geofurnace Htg 
& Clg
(231) 943-1000

D&W Mechanical
(231) 941-1215

UPPER PENINSULA

Kinross
Great Lakes 
Services Inc.
(906) 632-5543 

Manistique
Hoholik Enterprises
(906) 341-5065



The Co-op Business Model

O ne of the outstanding principles of the 
cooperative business model is that we are 
owned and governed by our members.

With that in mind, we are using this May 
issue of Michigan Country Lines to publish our bylaws. 
We as a board have gone through the bylaws and 
“cleaned up” the wording to clarify any passages that 
might have been unclear, as well as bring them into 
compliance with present laws. 

We believe there are no major changes to make you 
aware of, but as your representatives, the board wanted 
to publish these bylaws in Michigan Country Lines so 
that every member of Cherryland—more than 34,000 households and 
businesses—has a copy of them. We encourage your review and input.

In addition, you’ll note that we have set up meetings and offered 
opportunities for our members to ask us about any bylaws changes during 
the months of May and June leading up to our annual meeting on June 11 
at Incredible Mo’s in Grawn.

As your board president, I can assure you that we welcome your input 
and will answer any questions you might have about our bylaws. 

Terry Lautner
Board President

Terry Lautner
President

Discuss Our Bylaws
If members have questions about 
Cherryland Electric Cooperative’s 
bylaws, here are some opportunities 
to discuss those concerns.

• WEDNESDAY, MAY 13 –  
All members are invited to  
our Member Advisory Meeting  
at 6 p.m. at Cherryland’s office  
in Grawn. Cherryland’s bylaws  
will be discussed and the 
cooperative’s attorney,  
Greg Jenkins, will be present.

• ONLINE – Post your questions 
about the bylaws on our website 
(CherrylandElectric.coop/Blog) 
or on our Facebook page and 
we will answer them within one 
business day.

• THURSDAY, JUNE 11 – Annual 
Meeting at Incredible Mo’s from 
4–8 p.m.

Cherryland’s 77th Annual Meeting will be held at Incredible Mo’s 
in Grawn from 4 p.m. to 8 p.m., and features the following:

BUSINESS MEETING: The one-hour business meeting will take 
place from 5:30 to 6:30 p.m. outside Mo’s under the Big Tent.

FREE GAMES – There will be plenty of free games at Incredible 
Mo’s—ranging from bowling to laser tag to video games.

FREE FOOD – This year we have expanded the menu to 
include pizza, three-bean salad, cucumber salad, cole slaw, 
pasta salad and brownies.

LIVE ENTERTAINMENT – Two of the most popular northern 
Michigan entertainers will be performing during the event. 
Kevin Reeves will be playing keyboards and singing outside  
and Levi Britton will be playing guitar and singing inside.

Annual Meeting Lineup

ON THE COVER*
A Cherryland member enjoys the video games at Incredible Mo's 
during the 2014 Annual Meeting.
Photo—John L. Russell
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Board Of Directors

TERRY LAUTNER
President
231-946-4623
tlautner@cherrylandelectric.coop

JON ZICKERT
Senior Vice President
231-631-1337
jzickert@cherrylandelectric.coop

MELINDA LAUTNER
Secretary
231-947-2509
mlautner@cherrylandelectric.coop

RICK DENEWETH
Treasurer
231-929-4526
rdeneweth@cherrylandelectric.coop

BETTY MACIEJEWSKI
Director
231-947-0463
bmaciejewski@cherrylandelectric.coop

JOHN OLSON
Director
231-938-1228
jolson@cherrylandelectric.coop

TOM VAN PELT
Director
231-386-5234
tvanpelt@cherrylandelectric.coop
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TRAVERSE

WEXFORDMANISTEE

ARTICLE I: MEMBERS

SECTION 1: Qualifications and Obligations. Any 
person, firm, corporation, limited liability company, 
partnership, association or body politic may become 
a member in Cherryland Electric Cooperative (the 
“Cooperative”) by:

a) Making application as is provided therefore by the 
Cooperative;

b) Paying any membership fee hereinafter specified 
together with any security deposit, service con-
nection deposit or fee, facilities extension deposit, 
contribution in aid of construction, or any other fee 
or charge or any combination thereof, as required 
by the Cooperative;

c) Agreeing to purchase from the Cooperative electric 
energy or other services provided by the Coopera-
tive (“Cooperative Services”), including distribution 
of electric energy as hereinafter specified;

d) Agreeing to comply with and be bound by the 
Articles of Incorporation of the Cooperative and 
these Bylaws, and any amendments thereto and 
such rules and regulations as may from time to time 
be adopted by the Cooperative’s Board of Directors 
(the “Board”);

e) If the Board determines that any applicant is unable 
to comply with these Bylaws or the rules and regula-
tions of the Cooperative, as established from time 
to time, then the Board may refuse the applicant 
membership in the Cooperative; and

f) For other good cause as determined by the Board, 
an applicant may be refused membership in the 
Cooperative.

No person, firm, corporation, limited liability company, 
partnership, association or body politic may own more 
than one membership in the Cooperative.

SECTION 2: Joint Membership. Any two (2) persons 
may apply for a joint membership and, subject to their 
compliance with the requirements 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 to include any two (2) persons holding a joint 
membership and any provisions relating to the rights 
and liabilities of membership 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 a presence of one member and shall 
constitute a joint waiver of notice of the meeting;

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

c) 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;
f) Withdrawal of either shall terminate the joint 

membership;
g) A person may convert a single membership to a 

joint membership by complying with the require-
ments of paragraphs a), c) and d) of Section 1 of 
Article I hereof; no additional membership fees 
shall be required;

h) The capital account provided for in Section 2 of 
Article VIII in the name of an individual member 
who causes such membership to become a joint 
membership, shall upon the creation of such joint 
membership, be vested in capital credit to the 
order of either or both joint members in the sole 
discretion of the Cooperative;

i) For purposes of appointment of the Election and 
Credentials Committee in Section 7 of Article II 
hereof, each joint member shall be eligible, except 
as otherwise proscribed in Section 7, for appoint-
ment and each joint member so appointed shall 
be considered as a separate member; and

j) For purposes of Section 3 of Article III, each joint 
member signing a nominating petition shall be 
deemed to be a separate signatory.

SECTION 3: Membership by Government Agencies. 
The Board may, in its discretion, either require or not 
require membership by a governmental unit or agency 
as a condition to obtain service from the Cooperative.

SECTION 4: Membership Fee. A prerequisite to mem-
bership may be the payment of a fee by each applicant 
which shall be designated a membership fee, in such 
amount and subject to such terms and conditions as 
may from time to time be established by the Board.

SECTION 5: Purchase of Cooperative Services.

a) Purchase and Payments. Each member shall, as 
soon as services shall be available, purchase from 
the Cooperative one or more of the services speci-
fied in the application for membership and shall pay 
therefore monthly rates and charges, which shall from 
time to time be fixed by the Board, as approved by 
the Michigan Public Service Commission, if neces-
sary or applicable. It is expressly understood that 
the amounts paid for any service being provided 
by the Cooperative in excess of the respective cost 
of service are furnished by members, as 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, as shall be fixed by the Board from time 
to time. Each member shall also pay all amounts 
owed by him or her to the Cooperative as and when 
the same shall become due and payable.

b) Interconnection with Cooperative Facilities. Pro-
duction or use of electrical energy on a member’s 
premises, regardless of the source thereof, by means 
of facilities which shall be interconnected with 
Cooperative facilities shall be subject to appropri-
ate regulation as shall be fixed from time to time 
by the Cooperative.

SECTION 6: Withdrawal of Membership. Any 
member may withdraw from membership upon 
payment in full of all debts and liabilities of such 
member to the Cooperative and upon compli-
ance with such terms and conditions as the Board  
may prescribe.

SECTION 7: Transfer and Termination of Membership.

a) Membership in the Cooperative and a certificate 
representing the same shall not be transferable, 
except as hereinafter otherwise provided, and upon 
the death, cessation of existence, or withdrawal 
of a member, the membership of such member 
shall thereupon terminate and the certificate of 
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membership of such member shall be surrendered forthwith 
to the Cooperative. Termination of membership in any manner 
shall operate as a release of all right, title and interest of the 
member in the property and assets of the Cooperative; provided, 
however, that such termination of membership shall not release 
the member from the debts or liabilities of such member to  
the Cooperative.

b) When a membership is held jointly by two (2) persons, upon 
the death of either, such membership shall be deemed to be 
held solely by the survivor with the same effect as though such 
membership had been originally issued solely to him or her, 
as the case may be; provided, however, that the estate of the 
deceased shall not be released from any membership debts or 
liabilities to the Cooperative.

c) Membership shall terminate as to any member on the date such 
member ceases to purchase and use one or more of the services 
provided by the Cooperative.

SECTION 8: Member’s Petitions. Petitions by the membership 
authorized under these Bylaws shall be on forms prepared and avail-
able from the Secretary of the Cooperative (as this term is defined in 
Article V of these Bylaws). All members signing such petitions shall 
include thereon their mailing address and each member’s signature 
appearing thereon shall be dated as of the date of signing. The 
person circulating such petition shall be an active member of the 
Cooperative and shall indicate under oath or affirmation at the end 
of each petition sheet his or her address, account number and that 
he or she circulated the petition and is acquainted with the persons 
whose names are affixed thereto and that such persons signed the 
petition in his or her presence.

SECTION 9: Member Grant of Property Rights. As determined or 
required by the Cooperative, each member shall provide the Coopera-
tive temporary, or permanent, safe and reliable access to, and use of, 
any portion of member’s real or personal property which is reasonably 
necessary to allow the Cooperative to provide services to the mem-
ber’s premises. Upon request from, and under reasonable terms and 
conditions determined by the Cooperative, each member shall grant 
and convey, and execute any document reasonably requested by the 
Cooperative to grant and convey, to the Cooperative any written or 
oral easement, right-of-way, license, or other property or possessory 
interest in any real or personal property in which the member pos-
sesses any legal right and which is reasonably necessary to allow the 
Cooperative to provide services to the member’s premises.

No member shall tamper or interfere with, damage, or impair any 
Cooperative equipment. Unless otherwise determined by the Board, 
the Cooperative owns all Cooperative equipment. Each member shall 
protect all Cooperative equipment, and shall install, implement, and 
maintain any protective device or procedure reasonably required by 
the Cooperative.

Each member shall comply with any procedure required by the 
Cooperative regarding the provision of any Cooperative Service to 
any member or person.

SECTION 10: Member List. Except as otherwise provided by these 
Bylaws or the Board, a person may not inspect, copy, or receive a 
copy of all or part of any member list or similar list of members of 
the Cooperative.

ARTICLE II: MEETINGS OF MEMBERS

SECTION 1: Annual Meeting. The Annual Meeting of the members 
(“Annual Meeting”) shall be held in June of each year on such day 
within the month of June as the Board may select, at such place in the 
area served by the Cooperative as shall be 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. If the day fixed for the 

Annual Meeting shall be a legal holiday, such meeting shall be held 
on the next succeeding business day.

If the election of directors shall not be held on the day designated 
herein for any Annual Meeting, or at any adjournment thereof, the 
Board shall cause the election to be held at a special meeting of the 
members as soon thereafter as conveniently may be. Failure to hold 
the Annual Meeting at the designated time shall not cause a forfeiture 
or dissolution of the Cooperative.

SECTION 2: Special Members’ Meetings. Special meetings of the 
members (“Special Members’ Meeting”) may be called by at least five 
(5) directors or upon a written request signed by at least six percent 
(6%) of all the members and it shall thereupon be the duty of the 
Secretary to cause notice of such meeting to be given as hereinafter 
provided. Special Members’ Meetings may be held at such place in 
the area served by the Cooperative specified in the notice of Special 
Members’ Meeting.

SECTION 3: Notice of Members’ Meetings. Written or printed 
notice stating the place, day and hour of the meeting and, in the 
case of a Special Members’ Meeting, the purpose or purposes for 
which the meeting is called, shall be delivered not less than ten (10) 
days nor more than sixty (60) days before the date of the meeting, 
either personally or by mail, by or at the direction of the Secretary, or 
by the persons calling the meeting, to each member. In the case of 
the Annual Meeting, such written or printed notice shall be sent to 
the members of the Cooperative not earlier than sixty (60) days and 
not later than fifteen (15) days prior to the Annual Meeting. If mailed, 
such notice shall be deemed to be delivered when deposited in the 
United States Mail, addressed to the member at his or her 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 or 
any special meeting of the members shall not invalidate any action, 
which may be taken by the members at any such meeting.

SECTION 4: Quorum. At least one hundred fifty (150) of the members, 
present in person or who have voted by mail or electronic transmission, 
shall constitute a quorum for the transaction of business at all meetings 
of the members. If there is less than a quorum constituted by the sum 
of those present at any meeting and those that have voted by mail 
or electronic transmission, then a majority of those present in person 
may adjourn the meeting from time to time without further notice.

SECTION 5: Voting. 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. At all meetings of members at which a quorum is present 
all questions shall be decided by vote of a majority of the members 
voting thereon in person, by mail, or electronic transmission, except 
as otherwise provided by law, the Articles of Incorporation of the 
Cooperative, or these Bylaws. A joint membership shall be entitled 
to one (1) vote and no more upon each matter submitted to a vote 
at a meeting of the members.

SECTION 6: Voting by Mail and Electronic Transmission. Any 
member who intends to be absent from an Annual Meeting or Spe-
cial Members’ Meeting, may vote by mail or electronic transmis-
sion at such meeting upon any proposition, motion or resolution 
concerning which a ballot has been furnished by the Secretary in 
accordance with these Bylaws. Each member of the Cooperative 
shall be afforded the opportunity, subject to the procedure in this 
Section provided, to vote by mail or electronic transmission for the 
election of directors and upon any motion or resolution placed on 
the ballot by the Board. The Board may, in its discretion, from time 
to time, determine by resolution to submit other motions, resolu-
tions or propositions to the membership for vote at any annual or 
any special meeting of the membership. The Board shall submit to 
the membership at an Annual Meeting any motion, resolution or 
proposition requested in writing by not less than six percent (6%) of 
the membership of the Cooperative by petition filed with the Sec-
retary not later than seventy-five (75) days preceding such Annual 
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Meeting. The Secretary shall be responsible for setting forth in the 
notice of such meeting, the text of any ballot for the election of the 
members or any other such motion, proposition or resolution to 
be acted upon, and members desiring to vote thereon by mail or 
electronic transmission at any Annual Meeting shall be provided the 
opportunity to do so in accordance with procedures as may from 
time to time be established by the Board.

No member of the Cooperative who has voted by mail or electronic 
transmission at any meeting of the members shall vote again at such 
meeting on any matter included in the mail ballot furnished by the 
Secretary for such meeting. Any such member may, however, vote 
at the meeting, on any matter properly brought before the meeting, 
which was not included in the mail or electronic ballot.

The Board may, in its sole discretion, decide when voting by elec-
tronic transmission shall be authorized or allowed, as well as the 
procedures to be used for such electronic transmission of member 
votes, subject only to applicable law. Nothing in these Bylaws or the 
Articles of Incorporation of the Cooperative is intended to be, nor 
should be construed as, a guarantee that electronic transmission of 
votes will take place, or be authorized or allowed for any particular 
matter or election.

SECTION 7: Election and Credentials Committee. The Board shall, 
at least thirty (30) days before any meeting of the members where a 
director or directors may be elected, appoint an Election and Creden-
tials Committee (the “Committee”) consisting of an uneven number 
of members, not less than five (5) nor more than fifteen (15), who are 
not relatives or members of the same household of existing directors 
and who are not close relatives or members of the same household 
of known candidates for directors to be elected at such a meeting. In 
appointing the Committee, the Board shall have regard for equitable 
representation of the several areas served by the Cooperative. The 
Committee shall elect its own chairman and secretary prior to the annual 
member meeting. It shall be the responsibility of the Committee to 
establish or approve the manner of conducting member registration 
and any ballot voting, to pass upon all questions that may arise with 
respect to the registration of members to count all ballots cast in any 
election or in any other ballot vote taken, to rule upon the effect of 
any ballots irregularly or indecisively marked, and to pass upon any 
protest or objection filed with respect to any election or to conduct 
affecting the results of any election. In the event a protest or objec-
tion is filed concerning any election, such protest or objection must 
be filed within three (3) business days following the adjournment of 
the meeting in which the election is conducted. The Committee shall 
thereupon be reconvened, upon notice from its chairman, not less 
than seven (7) days after such protest or objection is filed. The Com-
mittee shall hear such evidence as is presented by the protestor(s) or 
objector(s) who may be heard in person, by counsel, or both; and the 
Committee, by a vote of a majority of those present and voting, shall, 
within a reasonable time but not later than thirty (30) days after such 
hearing, render its decision, which may be either to affirm or change 
the results of the election or to set aside such election. The Commit-
tee’s decision (as reflected by a majority of those actually present and 
voting) on all such matters shall be final.

SECTION 8: Order of Business. The order of business at the Annual 
Meeting, and so far as possible at all other meetings of members, 
shall be essentially as follows:

a) Call of the roll;
b) Reading of the notice of the meeting and proof of the due pub-

lication or mailing thereof, or the waiver or waivers of notices of 
the meeting, as the case may be;

c) Reading of unapproved minutes of previous meetings of member(s) 
and taking of necessary action thereon;

d) Presentation and consideration of, and acting upon, reports of 
officers, directors and committees;

e) Election of directors;
f) Unfinished business;

g) New business; and
h) Adjournment.

SECTION 9: Record Date. The Board may fix a date for determining 
the total membership and the members entitled to (“Record Date”):

a) Receive a member written ballot;
b) Notice of a meeting of members; and
c) Vote at a meeting of members.

Respectively, no Board determined Record Date may be more than 
seventy (70) days prior to the date member written ballots are due, 
or of the meeting of members.

Unless otherwise fixed by the Board, the Record Date for determining 
the total membership and the members entitled to:

a) Receive a member written ballot is the later of the date on which 
the Board authorizes Member voting by member written ballot or 
the sixtieth (60th) day prior to the date by which the Cooperative 
must receive completed member written ballots;

b) Notice of a meeting of members is the close of business on the 
business day preceding the day the Cooperative notifies members 
of the meeting of members; and

c) Vote at a member meeting is the date of the meeting of members.

The Record Date for determining the total membership and the 
members entitled to notice of, or to vote at, a meeting of members 
is effective for any meeting of members adjourned to a date not more 
than seventy (70) days following the Record Date for determining the 
total membership and the members entitled to notice of the original 
meeting of members.

ARTICLE III: DIRECTORS

SECTION 1: General Powers. The business and affairs of the Coop-
erative shall be managed by a board of not less than seven (7) nor 
more than nine (9) directors which shall exercise all the powers of the 
Cooperative except such as are by law or the Articles of Incorporation 
of the Cooperative or by these Bylaws conferred upon or reserved 
to the members.

SECTION 2: Qualifications and Tenure. There shall be one (1) director 
from the Counties of Benzie, Manistee and Wexford, one (1) director 
from the County of Leelanau, one (1) director from the Counties of 
Grand Traverse and Kalkaska, and not less than four (4) nor more than 
six (6) directors at large as determined in Section 4 below. The direc-
tors’ terms shall be for three (3) years, staggered so that there shall 
be elected at each Annual Meeting no more than three (3) directors 
to replace and from the same geographical areas as the directors 
whose terms expire in that particular year.

Any director may succeed himself or herself in office. The election of 
directors shall, at all times, be by ballot, by and from the members 
to serve for the terms hereinabove set forth or until their successors 
shall have been elected and qualified, subject to the provisions of 
these Bylaws with respect to removal of directors. No person shall 
be eligible to become or remain a director or to hold any position of 
trust in the Cooperative who is not a natural person and bona fide 
member receiving electric utility service from the Cooperative and 
whose primary residence is served by the Cooperative, or who is in 
any way employed by or who holds a material financial interest in a 
competing enterprise or a business directly and substantially compet-
ing with the Cooperative; or selling goods or services in substantial 
quantity to the Cooperative, or to a substantial number of members. 
No director shall take or hold office in the Cooperative in connection 
with which a salary is paid. No person shall be eligible to become or 
remain a director while an employee of the Cooperative. No person 
shall be eligible to be a candidate for director or shall hold office as 
a director, who has an immediate family member who is an employee 
of the Cooperative or any subsidiary or affiliated organization thereof. 
No person shall be eligible to be a candidate for director, who has 
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been employed by the Cooperative or any subsidiary or affiliated 
organization thereof within one (1) year preceding an election. When 
a membership is held jointly, either one of the persons holding a 
membership jointly, but not both, may be elected a director; provided 
however, that neither one shall be eligible to become or remain a 
director or to hold a position of trust in the Cooperative unless both 
shall meet the qualifications herein above set forth. Nothing in this 
section contained shall, or shall be construed to, affect in any man-
ner whatsoever the validity of any action taken at any meeting of the 
Board. No member shall be eligible to remain a director, who while 
during his or her term of office, is convicted of a felony. Any director 
who has three consecutive absences from regular or special meetings 
of the Board, which are not excused by a majority of the Board voting 
on the issue, shall cease to be a director.

SECTION 3: Nominations. Candidates for election to fill vacancies 
of directors whose terms expire at the next succeeding Annual Meet-
ing shall be nominated by the filing of nominating petitions with the 
Secretary of the Cooperative not earlier than the first (1st ) day of 
March and not later than 4:00 p.m. on the last business day of March 
immediately preceding such Annual Meeting. Such nominating peti-
tions shall be signed by not less than twenty-five (25) active members 
of the Cooperative in good standing and all signatures on such peti-
tions must be obtained within sixty (60) days prior to the date such 
petition is filed. Nominating petitions shall be in the form prescribed 
by the Board. Nominating petitions shall set out the geographic ser-
vice area for which the candidate is being nominated which shall be 
one of the following:

a) Benzie, Manistee and Wexford Counties;
b) Leelanau County;
c) Grand Traverse and Kalkaska Counties; or
d) At large.

Petition forms shall be printed and available at the Cooperative’s 
office, and copies shall be furnished to any active member upon 
request. To be eligible for nomination, a candidate must meet the 
qualifications for the office of director as set forth in these Bylaws. In 
the event that no qualified candidate has been nominated by petition 
or has filed as a write-in candidate to fill vacancies of directors whose 
terms expire, the incumbent Board at its first meeting or within sixty 
(60) days thereafter shall elect, by a majority vote, sufficient directors 
to fill the vacancies resulting from such failure to nominate and elect, 
which directors shall serve until the next Annual Meeting at which time 
the membership shall be afforded an opportunity to nominate and 
elect directors to fill the balance of the regular three (3) year term. The 
Secretary shall mail with the notice of the Annual Meeting a statement 
of the number of directors to be elected and shall identify those indi-
viduals properly nominated by petition to fill such vacancies. Nothing 
contained herein shall, however, prevent a member from running as 
a write-in candidate, without being formally nominated by petition, 
provided such write-in candidate meets all of the qualifications of the 
board seat for which he or she is running. Notwithstanding anything 
in this section contained, failure to comply with any of the provisions 
of this section shall not affect in any manner whatsoever the validity 
of any election of directors.

SECTION 4: Election. Directors shall be elected by the affirmative 
vote of a plurality of the members voting at said meeting. Drawing 
by lot shall resolve, where necessary, any tie votes.

SECTION 5: Removal of Directors. Any member may bring charges 
against a director by filing them in writing with the Secretary, together 
with a petition signed by six percent (6%) of the members, request-
ing the removal of the director in question in which event a Special 
Members’ Meeting shall be held within ninety (90) days from the 
date such petition is filed with the Secretary at which the question 
of removal of such director shall be the only issue considered. By a 
vote of the majority of members voting at such meeting but in no 
event less than six percent (6%) of all members of the Cooperative, 
the director may be removed from office for cause and the vacancy 

created by such removal may be filled by the members at such meet-
ing. The director against whom such charges have been brought shall 
be informed in writing of the charges previous to the meeting and 
shall have an opportunity at the meeting to be heard in person or by 
counsel and to present evidence, and the person or persons bring-
ing the charges against him or her shall have the same opportunity. 
No more than one meeting of the members shall be held and vote 
recorded for the removal of any individual director during the term 
of which he or she is elected.

SECTION 6: Director Resignation. A director may resign at any time 
by delivering written notice of resignation to the Board, President (as 
this term is defined in Article V of these Bylaws), or Secretary. Unless 
the written notice of resignation specifies a later effective date, a direc-
tor’s resignation is effective immediately upon the Board, President, 
or Secretary receiving the written notice of resignation. If a director’s 
resignation is effective at a later date, and if the successor director 
does not take office until the effective date of the director’s resignation, 
then the pending director vacancy may be filled before the effective 
date of the director’s resignation.

SECTION 7: Vacancies. Vacancies occurring in the Board shall be 
filled by a majority vote of the remaining directors and directors thus 
elected shall serve until the next Annual Meeting of the members or 
until their successor shall have been elected and shall have qualified. 
The member so appointed must be a natural person whose primary 
residence is served by the Cooperative and be a bona fide resident 
of the geographical area described in Section 3 hereof from which 
the director creating the vacancy was originally elected; provided 
however, the remaining directors, by majority vote, may decide not 
to fill any at large vacancies which do not reduce the number of direc-
tors to less than seven (7). If the Board later decides to reinstate an 
unfilled seat, the vacancy shall be filled by a vote of the members at 
the next Annual Meeting.

SECTION 8: Compensation. Directors as such shall not receive any 
salary for their service, but by resolution of the Board, a fixed sum and 
expenses of attendance, if any, may be allowed for attendance at each 
meeting of the Board, and at conferences or hearings conducted by 
public authorities or Rural Electric Cooperative Associations. Except 
in emergencies, no directors shall receive compensation for serving 
the Cooperative in any other capacity, unless such compensation shall 
be specifically authorized by a vote of the members.

SECTION 9: Rules and Regulations. The Board shall have power to 
make and adopt such rules and regulations not inconsistent with the 
law, the Articles of Incorporation of the Cooperative or these Bylaws, 
as it may deem advisable for the management, administration and 
regulation of the business and affairs of the Cooperative.

SECTION 10: Accounting System and Reports. The Board shall 
cause to be established and maintained a complete accounting system 
which, among other things, 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 Administra-
tor of the Rural Utilities Service of the United States of America. All 
accounts of the Cooperative shall be examined by a committee of the 
Board which shall render reports to the Board at least four (4) times a 
year at regular meetings of the Board. The Board shall also, after the 
close of each fiscal year, cause to be made a full and complete audit 
of the accounts, books and financial condition of the Cooperative as 
of the end of such fiscal year. Such audit report shall be submitted to 
the members at the following Annual Meeting.

SECTION 11: Changes in Rates. When the Cooperative is an obligor 
under any promissory note or a borrower under any loan with the 
Rural Utilities Service, written notice shall be given to the Administra-
tor of the Rural Utilities Service of the United States of America not 
less that ninety (90) days prior to the date upon which any proposed 
change in the rates charged by the Cooperative for electric energy 
becomes effective.
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SECTION 12: Subscription to Publications. For the purpose of 
disseminating information devoted to the economical, effective and 
conservative use of electric energy, the Board shall be authorized, on 
behalf of and for circulation to the members periodically, to subscribe 
to a newsletter entitled “Michigan Country Lines” or other newsletter 
or periodical publication.

SECTION 13: Director Indemnification and Insurance. Each person 
who is or was a director of the Cooperative, and each person who 
serves or has served at the request of the Cooperative as a director 
of any other corporation, partnership, joint venture, trust or other 
enterprise shall be indemnified by the Cooperative to the fullest 
extent permitted by the corporation laws of the State of Michigan as 
they may be in effect from time to time, including all indemnification 
provisions set forth in the Michigan Non-Profit Corporation Act, being 
Sections 561 through 569, as amended.

The Cooperative may purchase and maintain insurance on behalf of 
any such person against any liability asserted against and incurred 
by such person in any such capacity or arising out of his or her status 
as such, whether or not the Cooperative would have the power to 
indemnify such person against such liability under the laws of the 
State of Michigan.

SECTION 14: Director Conduct. The following applies to directors 
unless modified or prohibited by law:

a) Director Standard of Conduct. A director shall discharge the direc-
tor’s duties, including duties as a Board Committee (as that term is 
defined in Article IV) member:

1. In good faith;
2. With the care an ordinarily prudent person in a like position 

would exercise under similar circumstances; and
3. In a manner the director reasonably believes to be in the Coop-

erative’s best interests.

b) Director Reliance on Others. Unless a director possesses knowl-
edge concerning a matter making reliance unwarranted, then in 
discharging a director’s duties, including duties as a Board Com-
mittee member, a director may rely upon information, opinions, 
reports, or statements, including financial statements and other 
financial data, prepared or presented by:

1. One (1) or more Cooperative officers or employees regarding 
matters whom the director reasonably believes are within the 
individual’s professional or expert competence;

2. Legal counsel, public accountants, or other individuals regard-
ing matters the director reasonably believes are within the 
individual’s professional or expert competence; and

3. If the director reasonably believes a Board Committee of 
which the director is not a member merits confidence, then 
the Board Committee regarding matters within the Board 
Committee’s jurisdiction.

c) Director Liability. If a director complies with this Bylaw, then the 
director is not liable to the Cooperative, any member, or any other 
individual or entity for action taken, or not taken, as a director. No 
director is deemed a trustee regarding the Cooperative or of any 
property held or administered by the Cooperative, including with-
out limitation, property potentially subject to restrictions imposed 
by the property’s donor or transferor.

ARTICLE IV: MEETINGS OF DIRECTORS

SECTION 1: Regular Meetings. The Board shall regularly meet at 
a date, time and location determined by the Board (“Regular Board 
Meeting”). Except as otherwise provided in these Bylaws, the Board 
may hold Regular Board Meetings without notice.

SECTION 2: Special Meetings. Special meetings of the Board (“Spe-
cial Board Meeting”) may be called by the President or any three (3) 

directors. The person or persons authorized to call Special Board 
Meetings may fix the time and place for the holding of any Special 
Board Meeting called by them.

SECTION 3: Notice of Meetings. Notice of the time, place and 
purpose of any Special Board Meeting shall be given at least seven 
(7) days previous thereto, by electronic means such as e-mail, or oth-
erwise, or by written notice, delivered personally or mailed, to each 
director at his or her last known address. If mailed, such notice shall be 
deemed to be delivered when deposited in the United States Mail so 
addressed, with postage thereon prepaid. The attendance of a direc-
tor at a meeting shall constitute a waiver of notice of such meeting, 
except in the case a director shall attend a meeting for the express 
purpose of objecting to the transaction of any business because the 
meeting shall not have been lawfully called or convened.

SECTION 4: Quorum and Manner of Acting. A majority of the 
Board shall constitute a quorum for the transaction of business at 
any meeting of the Board (“Director Quorum”), provided that if less 
than a majority of the directors is present at said meeting, a majority 
of the directors present may adjourn the meeting from time to time 
without further notice. If a Director Quorum is present when a matter 
is voted or acted upon, and unless the vote of a greater number of 
directors is required, then the affirmative vote of a majority of direc-
tors present is the act of the Board.

SECTION 5: Conduct of Board Meetings. Except as otherwise 
provided in these Bylaws, a Regular Board Meeting or Special Board 
Meeting (“Board Meeting”) may be:

a) Held in, or out of, a state in which the Cooperative provides a 
Cooperative Service; and

b) Conducted with absent directors participating, and deemed pres-
ent in person, through any means of communication by which all 
directors participating in the Board Meeting may simultaneously 
hear each other during the Board may simultaneously hear each 
other during the Board Meeting.

If a Director Quorum is present at a Board Meeting, then:

a) In descending priority, the following officers may preside at the 
Board Meeting: President, Senior Vice President, Executive Vice 
President (if said individual is a member of the Board), Secretary, 
and Treasurer (as defined in Article V); and

b) If no officer is present or desires to preside at a Board Meeting, 
then the directors attending the Board Meeting must elect a direc-
tor to preside over the Board Meeting.

The Board may promulgate or approve rules, policies, and proce-
dures regarding:

a) Attendance at, participation in, or presentation during Board Meet-
ings by persons other than directors;

b) The right to access, inspect, or copy minutes, records, or other 
documents relating to a Board Meeting by persons other than 
directors; or

c) The conduct of Board Meetings.

SECTION 6: Board Action by Written Consent. Without a Board 
Meeting, the Board may take any action required, or permitted, to 
be taken at a Board Meeting if the action is:

a) Taken by all directors; and
b) Evidenced by one (1), or more, written consents (“Director Written 

Consent”):

1. Describing the action taken;
2. Signed by each director; and
3. Included with the Cooperative’s Board Meeting minutes.

Unless the Director Written Consent specifies a different effective date, 
action taken by Director Written Consent is effective when the last 
director signs the Director Written Consent. A Director Written Consent 
has the effect of, and may be described as, a Board Meeting vote.
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SECTION 7: Committees. The Board may create committees of the 
Board (“Board Committees”) and appoint directors to serve on the 
Board Committees. Each Board Committee must consist of two (2) or 
more directors, and serves at the Board’s discretion.

a) Creation and Appointment of Committees. Except as otherwise 
provided in these Bylaws, at least a majority of directors currently 
in office must approve the:

1. Creation of any Board Committee; and
2. Appointment of directors to any Board Committee.

b) Conduct of Committee Meetings. To the same extent as the Board 
and directors, the Bylaws addressing Regular Board Meetings, Spe-
cial Board Meetings, conduct of Board Meetings, waiver of Board 
Meeting notice, Board Action by Written Consent, and Director 
Quorum and voting apply to Board Committees and directors 
serving on Board Committees.

c) Committee Authority. Except as prohibited or limited by law, the 
Articles of Incorporation of the Cooperative, or this Bylaw section, 
the Board may authorize a Board Committee to exercise Board 
authority. Although a Board Committee may recommend, a Board 
Committee may not act, to:

1. Retire and refund capital credits and affiliated capital credits;
2. Approve the Cooperative’s dissolution or merger, or the sale, 

pledge, or transfer of all, or substantially all, Cooperative assets;
3. Elect, appoint, or remove directors, or fill any Board or Board 

Committee vacancy; or
4. Adopt, amend, or repeal these Bylaws.

SECTION 8: Attendance by Communications Equipment. When 
authorized by the Board, a member of the Board may participate 
in a meeting with the same effect as being present in person by a 
conference telephone, video or web conferencing or by the similar 
communications equipment through which all persons participating 
in the meeting may communicate with the other participants and 
simultaneously hear each other during the meeting.

ARTICLE V: OFFICERS

SECTION 1: Number. The officers of the Cooperative shall be a 
President, Senior Vice President, Executive Vice President, Secretary, 
Treasurer, and one or more assistant secretaries or assistant treasur-
ers, as the Board deems appropriate. Each of these officers and their 
respective duties and responsibilities are defined below. The President, 
Senior Vice President, Secretary and Treasurer shall be members of 
the Board (collectively, “Required Officers”).

SECTION 2: Election and Term of Office. The Required Officers shall 
be elected annually by the Board at the first Board meeting held after 
each Annual Meeting of the members. The Board shall elect Required 
Officers by (a) affirmative vote of a majority of Directors in office or (b) 
secret written ballot without prior nomination. If the election of Officers 
shall not be held at such meeting, such election shall be held as soon 
thereafter as conveniently may be. Each Officer shall hold office until 
the first Board meeting following the next succeeding Annual Meet-
ing of the members or until his or her successor shall have been duly 
elected and shall have qualified, subject to the provisions of these 
Bylaws with respect to the removal of officers.

SECTION 3: Officer Resignation and Removal. At any time, any 
Required Officer or other Officer (collectively, “Officer” or “Coopera-
tive Officer”) may resign by delivering to the Board an oral or written 
resignation. Unless the resignation specifies a later effective date, 
an Officer resignation is effective when received by the Board. If an 
Officer resignation is effective at a later date, then the Board may fill 
the vacant Officer position before the later effective date, but the 
successor Officer may not take office until the later effective date. At 
any time, the Board may remove any Officer with or without cause.

SECTION 4: Vacancies. Except as otherwise provided in these Bylaws, 
a vacancy in any office may be filled by the Board for the unexpired 
portion of the term.

SECTION 5: President. The President shall:

a) Preside at all meetings of members and of the Board;
b) Sign with the Secretary, and may sign any deeds, mortgages, deeds 

of trust, notes, bonds, contracts or other instruments authorized 
by the Board to be executed, except in cases in which the sign-
ing and execution thereof shall be expressly delegated by 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

c) In 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 6: Senior Vice President. In the absence of the President 
or in the event of his or her inability or refusal to act, the Senior Vice 
President shall perform the duties of the President, and when so act-
ing, shall have all the powers of and be subject to all the restrictions 
upon the President, and shall perform such other duties as from time 
to time may be prescribed by the Board.

SECTION 7: Executive Vice President. The Executive Vice Presi-
dent shall:

a) Be the chief operating officer of the Cooperative and shall have 
the general powers of supervising and managing the day to day 
operations of the Cooperative;

b) See that all orders and resolutions of the Board are carried into 
effect; and

c) In general, perform all duties incident to a chief operating officer 
as from time to time prescribed by the Board.

SECTION 8: Secretary. The Secretary shall:

a) Be responsible for preparing, or supervising the preparation of, 
minutes of the Board and member meetings;

b) See that all notices are duly given in accordance with these Bylaws 
or as required by law;

c) Be custodian of the corporate records and of the seal of the Coop-
erative and see that the seal of the Cooperative is affixed to all 
documents, the execution of which on behalf of the Cooperative 
under its seal is duly authorized in accordance with the provisions 
of these Bylaws;

d) Keep a register of the post office address of each member which 
shall be furnished to the Secretary by such member;

e) Have general charge of the corporate books of the Cooperative 
in which a record of the members is kept;

f) Keep on file at all times a complete copy of the 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 forward a copy of the Bylaws and of 
all amendments thereto to each member; and

g) In general perform all duties incident to the office of Secretary 
and such other duties as from time to time may be prescribed by 
the Board.

SECTION 9: Treasurer. Except as otherwise provided by the  
Board or these Bylaws, the Treasurer shall perform all duties,  
shall have responsibility, and may exercise all authority, prescribed 
by the Board.

SECTION 10: Delegation of Duties. The duties of any specific Officer 
may be delegated by the Board to one or more employees of the 
Cooperative, who shall have the responsibility for actually perform-
ing such duties.

SECTION 11: General Manager. The General Manager shall perform 
such duties as the Board may from time to time require and shall have 
such authority as the Board may have from time to time prescribe. 
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The General Manager may be the same individual as the Executive 
Vice President.

SECTION 12: Bonds. The Cooperative may purchase a bond covering 
a Cooperative Officer at the Cooperative’s expense.

SECTION 13: Officer Compensation. Except as otherwise provided 
by the Board or in these Bylaws, the Cooperative may reasonably 
compensate, reimburse, pay a salary to, or provide insurance or other 
benefits to an Officer.

SECTION 14: Reports.

a) The Officers of the Cooperative shall submit, at each Annual Meet-
ing of the members, reports covering the business of the Coopera-
tive for the previous fiscal year and showing the condition of the 
Cooperative at the closed of such fiscal year.

b) The President and Secretary of the Cooperative shall prepare, 
sign and verify an annual report as provided for by the act under 
which the Cooperative is incorporated. The report shall be filed 
in duplicate in the office of the Secretary of State in the month of 
July or August of each year.

SECTION 15: Officer Standard of Conduct. An Officer shall:

a) Inform the Board, or any Board Committee to whom or which the 
Officer reports, of information regarding the Cooperative’s affairs 
known to the Officer, within the scope of the Officer’s duties and 
functions, and known to the Officer to be material to the superior 
Officer of the Board; and

b) Inform the Board, the superior Officer to whom the Officer reports, 
or another appropriate person within the Cooperative of any actual 
or probable material violation of law involving the Cooperative, 
or material breach of duty to the Cooperative by a Cooperative 
Officer, employee, or agent, that the Officer believes has occurred 
or is likely to occur.

SECTION 16. Officer Indemnification and Insurance. Each person 
who is or was an Officer of the Cooperative, and each person who 
serves or has served at the request of the Cooperative as an Officer 
of any other corporation, partnership, joint venture, trust or other 
enterprise shall be indemnified by the Cooperative to the fullest 
extent permitted by the corporation laws of the State of Michigan as 
they may be in effect from time to time, including all indemnification 
provisions set forth in the Michigan Non-Profit Corporation Act, being 
Sections 561 through 569, as amended.

The Cooperative may purchase and maintain insurance on behalf of 
any such person against any liability asserted against and incurred 
by such person in any such capacity or arising out of his or her status 
as such, whether or not the Cooperative would have the power to 
indemnify such person against such liability under the laws of the 
State of Michigan.

SECTION 17. Officer Contract Rights. The election, appointment 
or employment of an Officer does not, by itself, create a contract 
between the Cooperative and the Officer. Likewise, the resignation 
or removal does not affect any contract rights.

SECTION 18. Other Officers. The Board shall have the authority, in 
addition to that granted under Article V, Section 1 of these Bylaws, 
to create other offices and appoint or retain other officers or grant 
this authority to the General Manager.

ARTICLE VI: CONTRACTS, CHECKS  
AND DEPOSITS

SECTION 1: Contracts. Except as otherwise provided in these Bylaws, 
the Board may authorize 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, etc. All checks, drafts, or other orders 
for the payment of money, and all notes, bonds or other evidences of 
indebtedness issued in the name of the Cooperative shall be signed 
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 resolution of the Board.

SECTION 3: Deposits. All funds of the Cooperative shall be deposited 
from time to time to the credit of the Cooperative in such bank(s) or 
financial institution(s) as the Board may select.

ARTICLE VII: MEMBERSHIP CERTIFICATES

SECTION 1: Certificates of Membership. The Board shall from time 
to time determine and establish whether or not a membership certifi-
cate should be utilized, and if so, its form and content. If the Board 
determines that a membership certificate shall be used, it may consist 
of the membership application when approved by the Cooperative 
or it may be a separate document.

SECTION 2: Lost Certificates. In case of a lost, destroyed, or mutilated 
certificate, a new certificate may be issued therefore upon such terms 
and such indemnity to the Cooperative as the Board may prescribe.

ARTICLE VIII: NON-PROFIT  
AND COOPERATIVE OPERATION

SECTION 1: Non-profit and Cooperative Operation. The Coopera-
tive shall at all times operate on a non-profit and cooperative basis 
for the mutual benefit of all members and may not pay interest or 
dividends on capital furnished by members.

SECTION 2: Patronage Capital in Connection with Furnishing 
Electric Energy. In the furnishing of electric energy, the Cooperative’s 
operations shall be so conducted that all members will, through their 
patronage, furnish capital for the Cooperative. In order to induce 
patronage and to assure that the Cooperative will operate on a non-
profit basis, the Cooperative is obligated to account on a patronage 
basis to all its members for all amounts received and receivable from the 
furnishing of electric energy in excess of operating costs and expenses 
properly chargeable against the furnishing of electric energy. All such 
amounts in excess of operating costs and expenses when received 
shall be credited against any operating deficiencies for any prior year 
and the balance of any such excess remaining after the reduction to 
such deficits shall be considered as being furnished by the members 
as capital. The Cooperative is obligated to pay by credits to a capital 
account for each member all such amounts in excess of operating 
costs and expenses. 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 member is 
clearly reflected and credited in an appropriate record to the capital 
account of each member and the Cooperative shall within a reason-
able time after the close of the fiscal year notify each member of the 
amount of capital so credited to his or her account. All other amounts 
received by the Cooperative from its operations in excess of costs 
and expenses shall, insofar as permitted by Law, be:

a) Used to offset negative margins incurred during the current or any 
prior fiscal year; and

b) To the extent not needed for that purpose, allocated to its mem-
bers on a patronage basis and any amount so allocated shall be 
included as part of the capital credited to the account of members, 
as herein provided.

For each Cooperative Service provided during a fiscal year, the Coop-
erative shall offset the Cooperative’s negative margins from providing 
the Cooperative Service during the fiscal year against succeeding future 
fiscal year(s) positive margins. Negative margins means the amount by 
which the Cooperative’s expenses of providing a Cooperative Service 
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during a fiscal year exceed the Cooperative’s revenues from provid-
ing the Cooperative Service during the fiscal year, all as determined 
under federal cooperative tax law.

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 a 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 then credited to members’ accounts 
may be retired in full or in part. The Board shall determine the method, 
basis, priority and order of retirement, if any, for all amounts heretofore 
and hereafter furnished as capital.

Capital credited to the account of each member shall be assignable 
only on the books of the Cooperative pursuant to written instruction 
from the assignor and only to the successors in interest or successors 
in occupancy in all or part of such member’s premises served by the 
Cooperative unless the Board shall determine otherwise.

The following procedures shall apply for the separate retirement of the 
power supply portion of capital credited to the accounts of members 
which corresponds to capital credited to the account of the Coopera-
tive by an organization furnishing electric service to the Cooperative. 
Such procedures shall;

a) Establish a method for determining the power supply portion of 
capital credited to each member for each applicable fiscal year;

b) Provide for separate identification on the Cooperative’s books of 
the power supply portion of capital credited to the Cooperative’s 
members; and

c) Provide for appropriate notifications to members with respect to 
the power supply portion of capital credited to their accounts.

Notwithstanding any other provision in these Bylaws, the Board at 
its discretion, shall have the authority and power at any time upon 
the death of an individual member, (if the legal representative of his 
or her estate shall request in writing that the capital credited to any 
such deceased person 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 deceased member immediately upon such 
terms and conditions as the Board shall direct. Provided, however, 
that the financial condition of the Cooperative will not be impaired 
thereby, and that the aggregate amounts so retired in any one year 
shall be set by resolution of the Board; and provided further, that, if 
said limitation prevents the retirement in one year of all the capital 
credits due said deceased member or members, that said deficit 
shall be paid the next succeeding year before any other retirements 
are made. The Cooperative shall retain the right to set off any capital 
credit payable to any member to the Cooperative.

The Cooperative may specially retire and pay some or all capital cred-
its allocated to a member that is a firm, corporation, limited liability 
company, partnership, association or body politic (“Entity Member”) 
or former Entity Member:

a) During or after the Entity Member’s dissolution, liquidation, or other 
cessation of existence;

b) After receiving a written or electronic request from the Entity 
Member or the Entity Member’s legal representative; and

c) According to the terms and conditions agreed upon by the 
Cooperative and the Entity Member or the Entity Member’s legal 
representative.

The members of the Cooperative, by dealing with the Cooperative, 
acknowledge that the terms and provisions of the Articles of Incor-
poration and Bylaws of the Cooperative shall constitute and be a 
contract between the Cooperative and such member and both the 
Cooperative and the members are bound by such contract, as fully  
as though each member had individually signed a separate  
instrument containing such terms and provisions. Each member of 

the Cooperative assumes the continuing responsibility to keep the 
Cooperative advised as to changes in such member’s mailing address 
and the Cooperative shall be entitled to rely upon such most recent 
address as it appears on the records of the Cooperative.

The provisions of this article of the Bylaws shall be called to the atten-
tion of each member of the Cooperative by posting in a conspicuous 
place in the Cooperative’s office.

SECTION 3: 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 receivable 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 members from whom such 
amounts were obtained.

SECTION 4: Minimum Amount of Capital Credits. Notwithstanding 
any other provision in these Bylaws, the Board by its resolution shall have 
the power to establish at any time and from time to time the minimum 
amount of capital credits for any fiscal year of the Cooperative, which 
shall be allocated, redeemed, or paid to a member. Capital credits 
less than the minimum amount established by the Board shall not be 
allocated to, redeemed by or paid to any member for that fiscal year.

SECTION 5: Unclaimed Capital Credits. As allowed by law and 
after reasonable notice has been given, the Cooperative may retain 
capital credits retired and paid to a member or former member, but 
not claimed by the member or former member within five (5) years 
of retirement and payment. The Board, by its resolution and the 
application of sound cooperative principles, shall have the power to 
determine the use of the unclaimed capital credits.

ARTICLE IX: WAIVER OF NOTICE

SECTION 1: Waiver. In a manner determined by the Board, a mem-
ber or director may waive notice of a meeting, or of a matter to be 
considered, or voted or acted upon, at a meeting, by signing and 
delivering to the Cooperative a written or electronic waiver of notice 
either before the meeting or within seven (7) days after the meeting, 
or as otherwise indicated in these Bylaws.

SECTION 2: Member Meetings. Unless a member objects to hold-
ing a meeting of members, or to transacting business at the meeting 
of members, the member’s attendance in person at the meeting of 
members waives the member’s objection to lack of notice, or to defec-
tive notice, of the meeting of members. Unless a member objects to 
considering, or voting or acting upon, a matter at a meeting of mem-
bers, the member’s attendance in person at the meeting of members 
waives the member’s objection to considering, or voting or acting 
upon, the matter at the meeting of members.

ARTICLE X: DISPOSITION OF PROPERTY: 
ALTERATION OF VOTING RIGHTS OR  
MEMBER CAPITAL, MERGERS,  
CONSOLIDATION, DISSOLUTION.

SECTION 1: Dispositions Permitted. Unless provided otherwise 
in these Bylaws, the Cooperative may not sell, mortgage, lease or  
otherwise dispose of or encumber any of its property other than:

a) Property which in the judgment of the Board neither is nor will be 
necessary or useful in operating and maintaining the Coopera-
tive’s system and facilities; provided however, that all sales of such 
property shall not, in any one (1) year exceed in value ten percent 
(10%) of the value of all the property of the Cooperative;

b) Services of all kinds, including electric energy; and personal  
property acquired or resale;
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c) Any sale, mortgage or lease or other disposition or encumbrance 
excepting as otherwise provided in Section 2 hereof, which is 
authorized at a meeting of the members by the affirmative vote 
of at least two-thirds (2/3) of the members voting thereon at such 
meeting, in person or by mail, and the notice of such proposed 
sale, mortgage, lease or other disposition or encumbrance shall 
have been contained in the notice of the meeting.

SECTION 2: Disposition of Property; Alteration of Voting Rights 
or Member Capital, Dissolution. The Cooperative may not sell or 
otherwise dispose of all or substantially all of the assets of the Coop-
erative, nor may it alter member voting rights or member capital, nor 
may it dissolve unless the same shall be authorized by the affirmative 
vote of the majority of members of the Cooperative voting in person, 
electronically, or by mail ballot at the meeting or meetings designated 
by the Board and these Bylaws and unless such action is taken in the 
manner provided by law including, but not limited to, the Michigan 
Non-Profit Corporation Act.

SECTION 3: Merger or Consolidation. The Cooperative may con-
solidate or merge only with an entity operating on a cooperative basis 
that provides electric energy (“Consolidate or Merge”). To Consolidate 
or Merge, the Cooperative must comply with this Bylaw.

a) Board Approval. To Consolidate or Merge, the Board must approve 
an agreement or plan to Consolidate or Merge (“Consolidation or 
Merger Agreement”) stating the:

1. Terms and conditions of the Consolidation or Merger;
2. Name of each entity Consolidating or Merging with  

the Cooperative;
3. Name of the new or surviving consolidated or merged entity 

(“New Entity”);
4. Manner and basis, if any, of converting memberships or own-

ership rights of each Consolidating or Merging entity into 
memberships or ownership rights of, or payments from, the  
New Entity;

5. Number of directors of the New Entity, which must be equal to 
or exceed the number of existing directors of the Cooperative;

6. Date of the New Entity’s annual meeting;
7. Names of the New Entity’s directors who will serve until the 

New Entity’s first annual meeting; and
8. Other information required by law.

b) Member Approval. To Consolidate or Merge, and after the Board 
approves a Consolidation or Merger Agreement, a majority of the 
members voting in person, electronically, or by mail ballot at the 
meeting or meetings designated by the Board must approve the 
Consolidation or Merger Agreement.

c) Notice. The Cooperative shall notify directors of a Board Meeting, 
and members of a member meeting, at least ten (10) days prior 
to the meeting, at which directors or members may consider a 
Consolidation or Merger Agreement. This notice and any mate-
rial soliciting member approval of the Consolidation or Merger 
Agreement must contain, or be accompanied by, a summary or 
copy of the Consolidation or Merger Agreement and the New 
Entity’s articles of incorporation and bylaws.

d) Other Requirements. The New Entity directors named in the 
Consolidation or Merger Agreement must sign and file Articles 
of Consolidation or Merger in a manner, and stating the informa-
tion, required by law. The Cooperative shall comply with all other 
requirements for Consolidation or Merger specified by law.

SECTION 4: Borrowing Money. The Board, without authorization by 
the members, shall have full power and authority to borrow money 
from the United States of America, or any agency or instrumentality 
thereof, or from a national financing institution organized on a coopera-
tive plan for the purpose of financing its members’ programs, projects 
and undertakings, in which the Cooperative holds membership, or 
from a financial institution incorporated under the laws of the State of 
Michigan or the United States of America, and in connection with such 

borrowing to authorize the making and issuance of bonds, notes or 
other evidences of indebtedness and to secure the payment thereof, 
to authorize the execution and delivery of a mortgage or mortgages, 
or a deed or deed of trust upon, or the pledging or encumbrancing 
of any or all of the property, assets, rights, privileges, licenses, fran-
chises and permits of the Cooperative, whether acquired or to be 
acquired and wherever situated, all upon such terms and conditions 
as the Board shall determine.

ARTICLE XI: FISCAL YEAR

The fiscal year of the Cooperative shall begin on the first day of 
January of each year and end on the thirty-first (31st) of December 
of the same year.

ARTICLE XII: MEMBERSHIP IN  
OTHER ORGANIZATIONS

The Cooperative may become a member of any other organization 
at the discretion of the Board and without any affirmative vote of  
the members.

ARTICLE XIII: SEAL

The corporate seal of the Cooperative shall be in the form of a circle 
and shall have inscribed thereon the name of the Cooperative and 
the words, “Corporate Seal, Michigan.”

ARTICLE XIV: 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; provided, however, that no amendment 
altering, amending or repealing any provision of the Bylaws fixing the 
qualifications, classification or terms of office of the Board shall take 
effect until the same shall have been approved by a vote of a major-
ity of the members, and provided further that all other amendments 
adopted by the Board shall be effective as of the date of adoption but 
the same shall be submitted to the members and shall remain effec-
tive only if approved by a majority of the members voting thereon. 
Amendments may be initiated only by action of the Board.

ARTICLE XV: MISCELLANEOUS

SECTION 1: Governing Law. These Bylaws must be governed by, 
and interpreted under, the laws of the state in which the Cooperative 
is incorporated.

SECTION 2: Usage. Within these Bylaws, except as otherwise pro-
vided and subject to the context requiring otherwise:

a) Words and phrases have their customary and ordinary meaning;
b) The singular use of a word includes the plural use and the plural 

use of a word includes the singular use;
c) The masculine use of a word includes the feminine and neutral 

uses, the feminine use of a word includes the masculine and neutral 
uses, and the neutral use of a word includes the masculine and 
feminine uses;

d) The present tense of a word includes the past and future tenses, 
and the future tense of a word includes the present tense;

e) The words “shall” and “must” are words of obligation, with “shall” 
meaning “has a duty to” and “must” meaning “is required to;”

f) The word “may” is a word of discretion meaning “has discretion 
to,” “is permitted to,” “is authorized to,” or “is entitled to;”

g) The words “may ... only” are words of limited discretion  
and prohibition;
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h) The words “shall not,” “must not,” and “may not” are words of 
prohibition, with “shall not” meaning “has a duty not to,” “must 
not” meaning “is required not to,” and “may not” meaning “has 
no discretion to,” “is not permitted to,” “is not authorized to,” 
and “is not entit1ed to;”

i) An exception to a word of obligation is a word of discretion and 
an exception to a word of discretion is a word of prohibition;

j) The words “except as otherwise provided,” “subject to,” and 
similar words are words of limitation and exception;

k) The words “include,” “includes,” and “including” mean “include 
without limitation,” includes without limitation,” and “including 
without limitation;”

l) The word “or” is inclusive, with “A or B” meaning “A or B or 
both;” and

m) The word “individual” means a “natural person” or “human being.”

SECTION 3: Defined Terms. These Bylaws define certain words, 
phrases, and terms (“Defined Terms”). In general, Defined Terms are: 
(1) defined in a full sentence or part of a sentence; (2) capitalized, 
underlined, and enclosed within quotation marks when defined; (3) 
enclosed within parenthesis when defined in part of a sentence; and (4) 
capitalized when otherwise used in these Bylaws. Except as otherwise 
provided in these Bylaws and subject to the context requiring otherwise, 
Defined Terms have the meaning specified in the appropriate Bylaw.

SECTION 4: Titles and Headings. All titles and headings of Bylaw 
articles, sections, and sub-sections are for convenience and refer-
ence only, and do not affect the interpretation of any Bylaw article, 
section, or sub-section.

SECTION 5: Partial Invalidity. When reasonably possible, every Bylaw 
article, section, sub-section, paragraph, sentence, clause, or provi-
sion (collectively, “Bylaw Provision”) must be interpreted in a manner 
by which the Bylaw Provision is valid. The invalidation of any Bylaw 
Provision by any entity possessing proper jurisdiction and authority, 
which does not alter the fundamental rights, duties, and relationship 
between the Cooperative and members, does not invalidate the 
remaining Bylaw Provisions.

SECTION 6: Cumulative Remedies. The rights and remedies pro-
vided in these Bylaws are cumulative. The Cooperative or any mem-
ber asserting any right or remedy provided in these Bylaws does not 
preclude the Cooperative or member from asserting other rights or 
remedies provided in these Bylaws.

SECTION 7: Entire Agreement. Between the Cooperative and any 
member, the governing documents:

a) Constitute the entire agreement; and
b) Supersede and replace any prior or contemporaneous oral or 

written communication or representation.

SECTION 8: Successors and Assigns. To the extent allowed by law:

a) The duties, obligations, and liabilities imposed upon the Cooperative 
or any member by these Bylaws are binding upon the successors 
and assigns of the Cooperative or member; and

b) The rights granted to the Cooperative by these Bylaws inure to 
the benefit of the Cooperative’s successors and assigns.

The binding nature of the duties, obligations, and liabilities imposed 
by these Bylaws upon the successors and assigns of the Cooperative 
and any member does not relieve the Cooperative or member of the 
duties, obligations, and liabilities imposed by these Bylaws upon the 
Cooperative or member.

SECTION 9: Waiver. The failure of the Cooperative to assert any 
right or remedy provided in these Bylaws does not waive the right or 
remedy provided in these Bylaws.

SECTION 10: Lack of Notice. Unless otherwise provided in these 
Bylaws, the failure of a member or director to receive notice of a 
meeting, action, or vote does not affect, or invalidate, an action or 
vote taken by the members or Board.

SECTION 11: Rules of Order. Except as otherwise provided by the 
Board at any time, the latest edition of Robert’s Rules of Order Newly 
Revised governs all member, Board, Committee, and Board Commit-
tee meetings, documents, communications, and actions. The rules 
contained in the current edition of Robert’s Rules of Order Newly 
Revised shall govern the Cooperative in all cases to which they are 
applicable and in which they are not inconsistent with these Bylaws 
and any special rules of order the Cooperative may adopt.

SECTION 12: Electronic Documents and Actions. If a member or 
director owns, controls, or has reasonable access to the applicable 
or necessary computer hardware and software, then, regardless of a 
contrary Bylaw, as determined by the Board, and as allowed by law:

a) The member or director consents and agrees to: (1) use, accept, 
send, receive, and transmit an Electronic signature, contract, record, 
notice, communication, comment, and other document regarding 
an action, transaction, business, meeting, or activity with, for, or 
involving the Cooperative (“Electronic Document”); (2) Electroni-
cally conduct an action, transaction, business, meeting, or activity 
with, for, or involving the Cooperative; and (3) Electronically give 
or confirm this consent and agreement;

b) An Electronic Document sent or transmitted to, or received or 
transmitted from, the member or director satisfies a requirement 
imposed by the governing documents that the underlying signa-
ture, contract, record, notice, vote, communication, comment, or 
other document be in writing;

c) Electronically sending or transmitting an Electronic Document 
to, or receiving or transmitting an Electronic Document from, the 
member or director satisfies a requirement imposed by the gov-
erning documents that the underlying signature, contract, record, 
notice, communication, comment, or other document be sent or 
received personally or by mail; and

d) The member or director Electronically taking an action provided 
in these Bylaws satisfies a requirement imposed by the governing 
documents regarding the form or manner of taking the action.

Except as otherwise provided in these Bylaws, an Electronic Docu-
ment Electronically sent or transmitted to a member or director or 
former member at the member or director or former member’s last 
known Electronic address is considered sent, received, transmitted, 
and effective on the date sent by the Cooperative. An Electronic 
Document Electronically received or transmitted from a member or 
director or former member is considered sent, received, transmitted, 
and effective on the date received by the Cooperative.

As used in these Bylaws, subject to the context requiring otherwise, 
and as determined by the Board:

a) “Electronic” and “Electronically” mean relating to technology hav-
ing electrical, digital, magnetic, wireless, optical, electromagnetic, 
or similar capabilities;

b) To sign an Electronic Document means, with present intent to 
authenticate or adopt the Electronic Document, to attach to, or 
logically associate with, the Electronic Document an Electronic 
sound, symbol, or process; and

c) Electronic transmission includes transmission through: (1) Electronic 
mail; (2) the Cooperative’s website; or (3) a website or information 
processing system that the Cooperative has designated or uses 
to send, receive, or transmit Electronic Documents or Electronic 
information, or to Electronically conduct an action, transaction, 
business, meeting, or activity.

CHERRYLAND ELECTRIC COOPERATIVE

MANAGED, OWNED AND OPERATED BY  
AND FOR THOSE WHOM IT SERVES
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AmericanMetalRoofs.com
See dozens of pictures

Enter to win a Metal Roof • Request a Quote

Call Today! 844.638.2576
844.METAL.ROOFS

VISIT OUR SHOWROOMS:
FLINT - 6140 Taylor Drive  •  CHARLOTTE - 1875 Lansing Road

FREE UPGRADE
from Steel to Aluminum!

when added to 
your order!

30%30%
Plus!

OFF...

American Metal Roofs 
is offering a

GARAGE OR 
OUTBUILDING

FOR THE MONTH OF MAY

AmericanMetalRoofs.com

FLINT - 6140 Taylor Drive  •  CHARLOTTE - 1875 Lansing Road

See our new website!

FINANCING AVAILABLE!
 Call For Details

Do-It-Yourself and Save 50%!
Free Classes - Register Online
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cherrylandelectric.coop

Country Lines, Your  
Partner In Communication

For over 35 years, our co-op members have 
received Michigan Country Lines because it 
is the most effective and economical way to 
share information with our members. This 
is our most empowering communication 
tool to keep members up-to-date about 
everything going on within their electric 
co-op. Each issue contains information about 
our services, director elections, member 
meetings, and the staff and management 

decisions you need to know about as an owner of the co-op. 

The magazine also includes legal notices that would otherwise 
have to be placed in local media at a substantial cost. And, 
sending Michigan Country Lines to you helps the co-op fulfill one 
of its important principles—to educate and communicate openly 
with its members. 

The board of directors authorizes the co-op to subscribe to 
Michigan Country Lines on your behalf at an average cost of 
$3.63 per year, paid as part of your electric bill. The current 
magazine cost is 49 cents per copy—the same cost as a first-
class stamp. Michigan Country Lines is published for us, at cost, 
by the Michigan Electric Cooperative Association (MECA) in 
Okemos. As always, we welcome and value your comments.

Notice to Members of  
Cherryland Electric Cooperative

Case No. U-15815 2013 Renewable Energy 
Plan Annual Report Summary

The Michigan Public Service Commission (MPSC) requires all 
Michigan electric utilities to get approximately 2 percent of their 
power supply from renewable sources by 2012 and increasing 
to 10 percent by 2015.

Under this requirement, Cherryland Electric Cooperative submits 
an annual report to the MPSC regarding its Renewable Energy 
Plan. Cherryland acquired 11,729 renewable energy credits 
and 412 incentive credits from its wholesale power supplier, 
Wolverine Power Cooperative, Inc. Wolverine will continue to 
generate renewable energy and bank unused renewable energy 
credits for future use and compliance with statutory renewable 
portfolio standard requirements on behalf of all of its members.

A full copy of the cooperative’s Renewable Energy Plan 
annual report that was filed with the MPSC is available on the 
cooperative’s website at cherrylandelectric.coop or by request 
at any of the cooperative’s offices.

STATE OF MICHIGAN BEFORE THE MICHIGAN PUBLIC SERVICE COMMISSION 

NOTICE OF OPPORTUNITY TO COMMENT Case No. U-16591
On January 27, 2015, in Case No. U-15825 et al, the Michigan Public Service Commission (Commission) ordered Cherryland Electric 
Cooperative to file a renewable energy plan on or before May 12, 2015 to comply with the “Clean, Renewable and Efficient Energy Act” 
(2008 PA 295, MCL 460.1001, et seq.) and MPSC order in Case No. U-15800 dated December 4, 2008.  On April 13, 2015, Cherryland 
Electric Cooperative filed its Notice of Intent to File Application For a Renewable Energy Plan with the Commission.

Any interested person may review the filed Renewable Energy Plan on or after May 12, 2015 on the MPSC website under Case No. 
U-16591 at:  www.michigan.gov/mpscedockets , or at the office of the Commission’s Executive Secretary, 7109 West Saginaw, Lansing, 
Michigan, between the hours of 8:00 a.m. and 12:00 p.m. and 1:00 p.m. and 5:00 p.m., Monday through Friday, or at the offices of 
Cherryland Electric Cooperative, 5930 U.S. 31 South, Grawn, Michigan.

Written and electronic comments may be filed with the Commission and must be received no later than 5:00 p.m. on June 12, 2015.  
Written comments should be sent to the: Executive Secretary, Michigan Public Service Commission, P.O. Box 30221, Lansing, Michigan 
48909, with a copy mailed to Cherryland Electric Cooperative, 5930 U.S. 31 South, P.O. Box 298, Grawn, Michigan 49637.  Electronic 
comments may be e-mailed to: mpscedockets@michigan.gov .  All comments should reference Case No. U-16591.  Comments received 
in this matter become public information, posted on the Commission’s website, and subject to disclosure.  Please do not include infor-
mation you wish to remain private.

The Commission will review the renewable energy plan together with any filed comments and provide a response within 60 days of the 
filing of the application indicating any revisions that should be made.  If the Commission suggests revisions, Cherryland Electric Coopera-
tive will file a revised RPS plan no later than 75 days after the filing of the application.  A Commission order will be issued on or before 
the 90th day following the filing of the application.

Any proposed Renewable Energy Plan Charges may not exceed $3 per meter per month for residential customers, $16.58 per meter per 
month for commercial secondary customers or $187.50 per meter per month for commercial primary or industrial customers.

CHERRYLAND ELECTRIC COOPERATIVE


