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FIRST REGULAR SESSION
HOUSE COMMITTEE SUBSTITUTE FOR
SENATE COMMITTEE SUBSTITUTE FOR

SENATE BILL NO. 366

96TH GENERAL ASSEMBLY

1676L.03C D. ADAM CRUMBLISS, Chief Clerk

AN ACT

To amend chapter 351, RSMo, by adding thereto seventy-nine new sections relating to the
Missouri cooperative associations act, with penalty provisions.

Be it enacted by the General Assembly of the state of Missouri, as follows:

Section A. Chapter 351, RSMo, isamended by adding thereto seventy-ninenew sections,
to be known as sections 351.408, 351.409, 351.1000, 351.1003, 351.1006, 351.1009, 351.1012,
351.1015, 351.1018, 351.1021, 351.1024, 351.1027, 351.1030, 351.1033, 351.1036, 351.1039,
351.1042, 351.1045, 351.1048, 351.1051, 351.1054, 351.1057, 351.1060, 351.1063, 351.1066,
351.1069, 351.1072, 351.1075, 351.1078, 351.1081, 351.1084, 351.1087, 351.1090, 351.1093,
351.1096, 351.1099, 351.1102, 351.1105, 351.1108, 351.1111, 351.1114, 351.1117, 351.1120,
351.1123,351.1126, 351.1129, 351.1132, 351.1135, 351.1138, 351.1141, 351.1144, 351.1147,
351.1150, 351.1153, 351.1156, 351.1159, 351.1162, 351.1165, 351.1168, 351.1171, 351.1174,
351.1177,351.1180, 351.1183, 351.1186, 351.1189, 351.1192, 351.1195, 351.1198, 351.1201,
351.1204, 351.1207, 351.1210, 351.1213, 351.1216, 351.1219, 351.1222, 351.1225, and
351.1228, to read asfollows:

351.408. 1. Asusedinthissection,theterm " other entity” meansalimited liability
company, statutory trust, business trust or association, real estate investment trust,
common-law trust or any other unincor porated businessincludingapartner ship (whether
general (including a limited liability partnership) or limited (including a limited liability
limited partnership)), or aforeign corporation.

2. Any other entity may convert to a corporation of this state by complying with
subsection 8 of this section and filing in the office of the secretary of state:

EXPLANATION — Matter enclosed in bold-faced brackets [thus] in the above bill isnot enacted and is intended
to be omitted from the law. Matter in bold-face typein the above bill is proposed language.
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(1) A certificateof conversion to cor por ation that hasbeen executed in accordance
with subsection 9 of this section and filed in accordance with section 351.046; and

(2) Articlesof incorporation that have been executed, acknowledged and filed in
accor dance with section 351.046.

3. Thecertificate of conversion to corporation shall state:

(1) Thedate on which and jurisdiction where the other entity wasfirst created,
incor por ated, formed or otherwise cameinto being and, if it has changed, itsjurisdiction
immediately prior toitsconversion to a domestic corporation;

(2) Thenameof theother entity immediately prior to thefiling of the certificate of
conversion to corporation; and

(3) Thename of the corporation asset forth in itsarticlesof incorporation filed in
accor dance with subsection 2 of this section.

4. Upon the effective time of the certificate of conversion to corporation and the
articles of incorporation, the other entity shall be converted to a corporation of this state
and the corporation shall thereafter be subject to all of the provisions of thistitle, except
that notwithstanding section 351.075, the existence of the cor poration shall be deemed to
have commenced on the date the other entity commenced its existencein thejurisdiction
in which the other entity wasfirst created, formed, incorporated or otherwise cameinto
being.

5. The conversion of any other entity to a corporation of this state shall not be
deemed to affect any obligations or liabilities of the other entity incurred prior to its
conversion to a corporation of this state or the personal liability of any person incurred
prior to such conversion.

6. When another entity hasbeen converted to acorporation of thisstateunder this
section, the corporation of this state shall, for all purposes of the laws of the state of
Missouri, be deemed to be the same entity as the converting other entity. When any
conversion shall have become effective under this section, for all purposes of the laws of
the state of Missouri, all of therights, privileges and powers of the other entity that has
converted, and all property, real, personal and mixed, and all debts due to such other
entity, aswell asall other things and causes of action belonging to such other entity, shall
remain vested in the domestic corporation to which such other entity has converted and
shall betheproperty of such domestic cor poration and thetitletoany real property vested
by deed or otherwise in such other entity shall not revert or bein any way impaired by
reason of this chapter; but all rights of creditorsand all liensupon any property of such
other entity shall be preserved unimpaired, and all debts, liabilitiesand dutiesof theother
entity that has converted shall remain attached to the corporation of this state to which
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such other entity hasconverted, and may beenfor ced against it tothe sameextent asif said
debts, liabilitiesand dutieshad originally been incurred or contracted by it in itscapacity
asacorporation of thisstate. Therights, privileges, powersand interestsin property of
the other entity, aswell asthe debts, liabilities and duties of the other entity, shall not be
deemed, as a consequence of the conversion, to have been transferred to the domestic
cor poration to which such other entity has converted for any purpose of the laws of the
state of Missouri.

7. Unless otherwise agreed for all purposes of the laws of the state of Missouri or
asrequired under applicable non-Missouri law, the converting other entity shall not be
required to wind up its affairs or pay its liabilities and distribute its assets, and the
conversion shall not be deemed to constitute a dissolution of such other entity and shall
constitute a continuation of the existence of the converting other entity in the form of a
cor por ation of this state.

8. Prior tofiling a certificate of conversion to corporation with the office of the
secretary of state, the conversion shall be approved in the manner provided for by the
document, instrument, agreement or other writing, as the case may be, governing the
internal affairsof the other entity and the conduct of itsbusinessor by applicablelaw, as
appropriate, and articles of incorporation shall be approved by the same authorization
required to approvethe conversion.

9. Thecertificate of conversion to corporation shall be signed by any person who
is authorized to sign the certificate of conversion to corporation on behalf of the other
entity.

10. In connection with a conversion hereunder, rightsor securitiesof, or interests
in, theother entity which istobeconverted toacor poration of thisstate may beexchanged
for or converted into cash, property, or shares of stock, rights or securities of such
corporation of this state or, in addition to or in lieu thereof, may be exchanged for or
converted into cash, property, or shares of stock, rights or securities of or interestsin
another domestic corporation or other entity or may be cancelled.

351.409. 1. A corporation of this state may, upon the authorization of such
conversionin accor dancewith thissection, converttoalimited liability company, statutory
trust, businesstrust or association, real estateinvestment trust, common—Iaw trust or any
other unincorporated business including a partnership (whether general (including a
limited liability partnership) or limited (including alimited liability l[imited partnership))
or aforeign corporation.

2. Theboard of directors of the corporation which desiresto convert under this
section shall adopt a resolution approving such conversion, specifying the type of entity
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into which the corporation shall be converted and recommending the approval of such
conver sion by the shareholders of the cor poration. Such resolution shall be submitted to
theshareholder sof thecor poration at an annual or special meeting. Duenoticeof thetime,
and purpose of the meeting shall be mailed to each holder of stock, whether voting or
nonvoting, of thecor poration at theaddr essof theshar eholder asit appearson therecords
of the corporation, at least twenty days prior to the date of the meeting. At the meeting,
the resolution shall be considered and a vote taken for its adoption or reection. If all
outstanding shar esof stock of thecor por ation, whether voting or nonvoting, shall bevoted
for the adoption of the resolution, the conversion shall be authorized.

3. If acorporation shall convert in accordance with this section to another entity
organized, formed or created under the laws of a jurisdiction other than the state of
Missouri, the cor poration shall file with the secretary of state a certificate of conversion
executed in accor dance with section 351.046, which certifies:

(1) Thenameof thecorporation, and if it hasbeen changed, thenameunder which
it was originally incor porated;

(2) Thedate of filing of itsoriginal articles of incorporation with the secretary of
state;

(3) The name and jurisdiction of the entity to which the corporation shall be
converted,;

(4) That theconver sion hasbeen approved in accor dancewith theprovisionsof this
section;

(5) Theagreement of thecorporation that it may be served with processin thestate
of Missouri in any action, suit or proceeding for enforcement of any obligation of the
cor poration arisingwhileit wasa cor por ation of thisstate, and that it ir r evocably appoints
the secretary of state asits agent to accept service of processin any such action, suit or
proceeding; and

(6) Theaddresstowhich acopy of theprocessreferred toin subdivision (5) of this
subsection shall bemailed to it by the secretary of state. Process may be served upon the
secretary of state in accordance with subdivision (5) of this subsection by means of
electronic transmission but only as prescribed by the secretary of state. The secretary of
state isauthorized to issue such rules and regulations with respect to such service asthe
secretary of state deems necessary or appropriate. In the event of such service upon the
secretary of state in accordance with subdivision (5) of this subsection, the secretary of
stateshall forthwith notify such cor poration that hasconverted out of the stateof Missouri
by letter, directed to such cor poration that hasconverted out of thestateof Missouri at the
address so specified, unless such corporation shall have designated in writing to the
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secretary of state a different addressfor such purpose, in which caseit shall be mailed to
the last address designated. Such letter shall be sent by a mail or courier service that
includesarecord of mailingor deposit with thecourier and arecord of delivery evidenced
by the signature of therecipient. Such letter shall enclose a copy of the process and any
other papersserved on the secretary of state under thissubsection. It shall betheduty of
theplaintiff in the event of such serviceto serveprocessand any other papersin duplicate,
to notify the secretary of statethat serviceis being effected under this subsection and to
pay the secretary of statethe sum of fifty dollarsfor the use of the state, which sum shall
be taxed as part of the costsin the proceeding, if the plaintiff shall prevail therein. The
secr etary of stateshall maintain an alphabetical record of any such servicesettingforth the
name of the plaintiff and the defendant, the title, docket number and nature of the
proceeding in which process hasbeen served, thefact that service hasbeen effected under
this subsection, the return date thereof, and the day and hour service was made. The
secretary of state shall not berequired to retain such information longer than five years
from receipt of the service of process.

4. Upon thefilingin theoffice of the secretary of state of a certificate of conversion
to non-Missouri entity in accor dance with subsection 3 of this section or upon the future
effective date or time of the certificate of conversion to non-Missouri entity and payment
tothesecretary of stateof all feesprescribed under thischapter, thesecretary of stateshall
certify that the corporation has filed all documents and paid all fees required by this
chapter, and thereupon the cor poration shall ceaseto exist asa cor por ation of thisstateat
thetimethecertificate of conver sion becomeseffectivein accor dancewith section 351.075.
Such certificate of the secretary of state shall be prima facie evidence of the conver sion by
such cor poration out of the state of Missouri.

5. Theconversion of acor poration out of the state of Missouri in accor dancewith
this section and the resulting cessation of its existence as a corporation of this state
pursuant to a certificate of conver sion to non-Missouri entity shall not bedeemed to affect
any obligations or liabilities of the corporation incurred prior to such conversion or the
personal liability of any person incurred prior to such conversion, nor shall it be deemed
to affect the choice of law applicable to the corporation with respect to matters arising
prior to such conversion.

6. Unlessotherwise provided in aresolution of conversion adopted in accordance
with thissection, the converting cor poration shall not berequired towind up itsaffairsor
pay its liabilities and distribute its assets, and the conversion shall not constitute a
dissolution of such cor poration.
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7. In connection with a conversion of a domestic corporation to another entity
under thissection, sharesof stock, of the corporation of thisstate which isto beconverted
may be exchanged for or converted into cash, property, rightsor securitiesof, or interests
in, theentity to which the cor poration of thisstateisbeing converted or, in addition to or
in lieu thereof, may be exchanged for or converted into cash, property, shares of stock,
rightsor securitiesof, or interestsin, another domestic cor poration or other entity or may
be cancelled.

8. When acor poration hasbeen converted toanother entity or businessform under
thissection, theother entity or businessform shall, for all purposesof thelawsof the state
of Missouri, bedeemed to bethesameentity asthe cor poration. When any conver sion shall
have become effective under this section, for all purposes of the laws of the state of
Missouri, all of therights, privilegesand power sof thecor por ation that hasconverted, and
all property, real, personal and mixed, and all debtsdueto such corporation, aswell asall
other thingsand causes of action belongingto such cor poration, shall remain vested inthe
other entity or business form to which such corporation has converted and shall be the
property of such other entity or businessform, and thetitleto any real property vested by
deed or otherwisein such corporation shall not revert or bein any way impaired by reason
of this chapter; but all rights of creditors and all liens upon any property of such
corporation shall be preserved unimpaired, and all debts, liabilities and duties of the
cor poration that has converted shall remain attached to the other entity or businessform
towhich such corpor ation hasconverted, and may beenfor ced against it tothesameextent
asif said debts, liabilitiesand dutieshad originally been incurred or contracted by it inits
capacity assuch other entity or businessform. Therights, privileges, powersand interest
in property of thecor poration that hasconverted, aswell asthedebts, liabilitiesand duties
of such corporation, shall not bedeemed, asa consequence of the conversion, to have been
transferred to the other entity or businessform to which such cor poration has converted
for any purpose of the laws of the state of Missouri.

9. No vote of shareholders of a corporation shall be necessary to authorize a
conversion if no sharesof the stock of such corporation shall havebeen issued prior tothe
adoption by the board of directors of theresolution approving the conversion.

10. Nothing in this section shall be deemed to authorize the conversion of a
nonpr ofit cor poration into another entity.

351.1000. Sections 351.1000 to 351.1228 shall be known and may be cited asthe
"Missouri Cooperative Associations Act”. Any cooperative formed under sections
351.1000 to 351.1228 shall not be subject to the provisions regarding cooperative
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associationsfound under sections357.010t0 357.190, and cooper ative associationsfor med
under sections 357.010 to 357.190 shall not be subject to the provisions hereunder.

351.1003. Asused in sections351.1000t0 351.1228, thefollowingwor dsshall mean:

(1) "Alternative ballot", an alternative method of voting by a member, and may
include voting by electronic, telephonic, internet, or other means that reasonably allow
member sthe opportunity to vote;

(2) " Articles', thearticlesof association of acooper ativeasoriginally filed with the
secretary of state and as may be subsequently amended from time to time by the
cooper ative in accordance with sections 351.1000 to 351.1228;

(3) "Board", theboard of directorsof a cooperative,

(4) " Businessentity" ,acorporation, limited liability company, limited partner ship,
limited liability partnership, or other legal entity, association, or body vested with the
power or function of a legal entity, whether domestic or foreign;

(5 "Bylaws', the bylaws of a cooperative as originally adopted and as may be
subsequently amended from timetotimein accor dancewith sections351.1000t0 351.1228;

(6) " Cooperative" and " domestic cooperative', an organization chartered under
sections 351.1000 to 351.1228;

(7) " Domestic business entity” , a business entity organized under the laws of this
state;

(8) "Financial rights', only that share of profitsand losses of the cooper ative and
the distributions ther eof to which a member isentitled, and does not include a member's
governancerights;

(9) "Foreign business entity", a business entity formed under the laws of any
jurisdiction other than the state of Missouri;

(20) " Foreign cooper ative" , acooper ativeassociation formed under thelawsof any
jurisdiction other than thisstate, but doesnot includeafor eign businessentity whichisnot
organized as a cooper ative association, but otherwise operates on a cooper ative basis;

(11) " Governancerights', thoserights of a member to govern the operationsof a
cooper ative as described in, and subject to, any restrictions as set forth in the bylaws or
articles of the cooper ative, including but not limited to a member'sright to vote based on
the member ship interests of such member;

(12) "Member", any per son which hasbeen granted member ship in a cooper ative
under the terms of the bylaws of the cooperative including patron and nonpatron
members;

(13) "Membership interest”, a member'sinterest in a cooperative, including but
not limited toamember'sfinancial rights, amember'sgover nancerights, and amember's
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rights to assign such governance and financial rights. " Membership interest" includes
patron member ship interests and nonpatron member ship interests,

(14) "Members meeting", aregular or special meeting of the members;

(15) "Missouri for profit corporation™, a corporation gover ned by chapter 351,

(16) "Missouri limited liability company" , alimited liability company gover ned by
chapter 347

(17) " Missouri not-for-profit corporation” , acor por ation gover ned by chapter 355;

(18) "Nonpatron", a person which does not conduct patronage with the
cooper ative;

(19) "Nonpatron member", a member which isa nonpatron;

(20) " Nonpatron membership interest", a membership interest that does not
require the holder to conduct patronage for or with the cooperative in order to receive
distributions or other financial rightswith respect to such membership interest;

(21) " Patron", a person which conducts patronage with the cooper ative;

(22) " Patron member", a member which isa patron;

(23) " Patron membership interest", a membership interest which requires the
holder to conduct patronage for or with the cooperativein order to receive distributions
or other financial rightswith respect to such membership interest;

(24) " Patronage", business, transactions, or servicesdoneby, for, through or with
the cooper ative, as determined by the board;

(25) "Person", anatural person or an entity and includes, without limitation, a
foreign or domestic corporation whether not-for-profit or for profit, a partnership, a
limited liability company, an unincor porated society or association, two or mor e persons
having ajoint or common interest, or any other business entity;

(26) " Record date" , thedatefixed by theboard for deter mination of the owner s of
member ship interests entitled to notice of and entitled to vote at a members meeting as
described in subsection 5 of section 351.1117;

(27) " Secretary of state”, the secretary of state of the state of Missouri;

(28) " State", the state of Missouri.

351.1006. A cooperative may be formed and organized under sections 351.1000 to
351.1228 and may conduct or promote any lawful business or purpose for the mutual
welfare of its memberswithin or without this state, which may include:

(1) Providing, directly or indirectly, products, supplies, adver tising, and marketing
programs, or other servicesto such cooperative's members, and acting asthe cooper ative
members agent in the negotiation for and procurement of such products, supplies,
programs, or Services,
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(2) Marketing, processing, or otherwise changing the form or marketability of
products, supplies, programs, or services, either directly or indirectly; manufacturingand
further processing of such products, supplies, programs, or services, other purposesthat
are necessary or convenient to facilitate the production, distribution or marketing of
products, supplies, programs, or services by patron members and others, and other
purposesthat arerelated to the business of the cooper ative;

(3) Any other lawful purposethat aids, assists, or isbeneficial to the cooperative;
and

(4) Any other lawful purpose.

351.1009. 1. A cooperative may be organized by one or more persons. If any
organizer shall be a business entity, then such organizer shall be represented by an
authorized officer or director of such business entity who shall execute any documentson
the organizer'sbehalf. The organizer or organizersforming the cooperative need not be
member s of the cooper ative.

2. If thepersonsconstituting thefirst board arenot named in thearticles, then the
organizer or organizers, by majority vote at a meeting or by unanimous written consent,
shall have the power to adopt the bylaws and name the persons to serve as the first
directorsof the board.

3. Assoon as convenient after thefirst board has been named, an or ganizational
meeting of the board shall be held within or without this state at the call of a majority of
the directors for the purposes of eecting officers, adopting bylaws if not previousy
adopted by the organizers, and performing any other acts to finalize the cooperative's
organization and transact any other business as may come beforethe board at a meeting.

351.1012. 1. Thename of each cooper ativeshall includethewords" Cooper ative",
" Association” , " Cooper ative Association”, " Co-op", or " C.A." and, except to the extent
a cooperative transacts business under a fictitious name registered in this state to the
cooper ative, shall bethenameunder which the cooper ativetransactsbusinessin thisstate.
The name shall not contain any word or phrase which indicates or implies that the
cooper ative is any gover nmental agency.

2. Thename of a cooper ative shall distinguish the cooper ative upon therecordsin
the office of the secretary of state from the name of adomestic businessentity or aforeign
businessentity which isauthorized or registered to do businessin thisstate, or anamethe
right towhich is, at thetimeof or ganization, reserved or asotherwise provided for by law.

351.1015. 1. (1) Thearticlesshall include:

(@) Thename of the cooperative;
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(b) The purpose of the cooper ative, which may be or may include the transaction
of any lawful businessfor which a cooper ative may be organized under sections 351.1000
to 351.1228;

(c) Thename and physical business or residence address of each organizer;

(d) Theeffectivedate of thearticlesif other than the date of filing, provided that
such effective date can be no longer than ninety days after the date of filing;

(e) Theaddress,including street and number, of thecooper ative' sregister ed office,
which address may not be a post office box, and the name of the cooperative'sregistered
agent at such address; and

(f) The period of duration for the cooperative, if not perpetual.

(2) Thearticlesmay contain any other lawful provision.

(3) Thearticlesshall besigned by the organizers.

2. The articles shall be filed with the secretary of state. The fee for filing the
articleswith the secretary of stateis one hundred dollars.

3. A cooperative shall beformed when thearticles, and appropriatefiling fee, are
filed with and stamped " Filed" by the secretary of state. In thecase of all articleswhich
are accepted and stamped " Filed" by the secretary of state, it shall be presumed that:

(1) All conditionsprecedent that arerequired to be performed by the organizer or
organizer s have been so performed;

(2) The organization of the cooperative has been chartered by the state as a
separ ate legal entity; and

(3) Thesecretary of stateshall issueacertificate of organization tothe cooperative.

4. A cooperativeshall not transact businessprior toformation. A cooper ative shall
not transact businessin thisstateasan entity under sections351.1000to 351.1228 until the
articleshave been stamped " Filed" by the secretary of state, whether on the date of filing
or at alater effective date as specified in the articles.

351.1018. 1. Unlessotherwise set forth in the articles or bylaws, the articles may
be amended asfollows:

(1) The board, by majority vote, shall pass a resolution stating the text of the
proposed amendment, a copy of which shall beforwar ded by mail or otherwisedistributed
with a regular or special members meeting notice to each member. The notice shall
designate thetime and place of the members meeting at which the proposed amendment
isto be considered and voted on by the members;

(2) At ameetingwhereaquorum of the membersisregistered asbeing present or
represented by alternative ballot, the proposed amendment shall be adopted:

(a) If approved by amajority of the votes cast; or
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(b) For a cooperative with articles or bylaws requiring more than majority
approval or other conditionsfor approval, theamendment isapproved by a proportion of
thevotes cast or anumber of total membersasrequired by thearticlesor bylawsand the
conditionsfor approval as set forth in thearticlesor bylaws, if any, have been satisfied.

2. (1) Upon approval of an amendment under subsection 1 of thissection, articles
of amendment shall then be prepared stating:

(@) Thename of the cooperative;

(b) Theeffectivedateof theamendment, if theeffectivedateisnot thedateof filing
with the secretary of state;

(c) Thetext of theamendment; and

(d) A statement that theamendment hasbeen duly authorized in accordancewith
the cooper ative's articles and bylaws and sections 351.1000 to 351.1228.

(2) The articles of amendment shall be signed by an authorized officer of the
cooper ative or amember of the board.

3. Thearticlesof amendment shall befiled with the secretary of statewith afiling
feeof twenty dollar s, and provided such articlesof amendment shall meet therequirements
found in thissection, shall beeffectiveasof thedateof filing, unlessalater dateisspecified
therein. Upon acceptance and filing by the secretary of state, the secretary of state shall
stamp thearticlesof amendment as" Filed" and shall causetheissuance of a certificate of
amendment, which shall then be forwarded to the party filing the articles of amendment
and held and filed by the secretary of state with the records of the cooper ative.

351.1021. If the secretary of state determinesthat a filing has been madein error
by the cooper ative, the secretary of state may revokethe erroneousfiling and authorizea
curative document to be filed. A filing fee of five dollars shall be charged for any such
revocation and subsequent curativefiling.

351.1024. 1. Theexistence of a cooper ative shall commence when the articlesare
filed with the secretary of state, unlessa later dateis specified in the articles.

2. A cooperative shall have a perpetual duration unlessthe cooper ative otherwise
providesfor alimited period of duration in the articles.

351.1027. 1. Each cooperative shall have and shall continuously maintain in this
state:

(1) Aregistered officethat may be, but need not be, thesameasitsplace of business
in this state, the mailing address of which shall not be a post office box; and

(2) A registered agent for service of any process, notice, or demand required or
permitted by law to be served upon the cooperative, which may be either an individual
resident in this state whose business office is identical with the registered office, or a
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domesticbusinessentity or aforeign businessentity authorized totransact businessin this
state having an office identical with theregistered office.

2. A cooperative may from time to time change itsregistered office or registered
agent, or both, upon filing in the office of the secretary of state, a statement setting forth:

(1) The name of the cooper ative;

(2) Theaddress, including street and number, of itsthen registered office;

(3) If the address of itsregistered office isto be changed, the address, including
street and number, towhich theregister ed officeisto be changed, which address shall not
be a post office box;

(4) Thenameof itsthen registered agent;

(5) If itsregistered agent isto be changed, the name of its successor registered
agent, and the successor registered agent's written consent to the appointment either on
the statement or attached thereto;

(6) That the address of itsregistered office and the address of the business office
of itsregistered agent, as changed, will beidentical; and

(7) That the change was authorized by the board in accordance with sections
351.1000 to 351.1228, the articles, or the bylaws.

3. The statement shall be signed by an officer or director and delivered to the
secretary of state. If the secretary of state finds that the statement conforms to the
provisionsof thissection, thesecretary of stateshall ssamp thestatement as" Filed" , acopy
of which shall be forwarded to the party filing the statement, and upon filing the change
of addressof theregistered officeor theappointment of a new registered agent or both, as
the case may be, the statement shall be effective.

4. A cooper ativeshall changeitsregistered agent if theoffice of itsregister ed agent
shall become vacant for any reason, if its registered agent becomes disqualified or
incapable of acting, or if the cooperative revokesthe appointment of itsregistered agent.

5. Any registered agent of a cooperative may resign as agent upon filing with the
secretary of state a statement of resignation, on aform approved by the secretary of state,
setting forth:

(1) Thename of the cooperative;

(2) Theaddress, including street and number, of the cooper ative' sthen registered
office;

(3) Thename of such registered agent; and

(4) A representation that such registered agent has given written notice of such
agent'sresignation toan officer of the cooper ativeat the cooper ative' slast known business
address.
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The appointment of the agent shall terminate upon thefirst to occur of:

(a) Theexpiration of thirty daysafter receipt of notice by the secretary of state; or

(b) Theappointment of anew registered agent by the cooper ative as evidenced by
the cooper ative'sfiling of a statement as set forth in subsections 2, 3, and 4 of this section.

6. Intheevent that acooper ativeshall fail toappoint or maintain aregister ed agent
in this state or in the event the registered agent cannot be located in the exercise of due
diligence, then the secretary of state shall be automatically appointed as an agent of the
cooper ative upon whom any process, notice, or demand required or permitted by law to
be served upon the cooperative may be served. Service on the secretary of state of any
process, notice, or demand against a cooper ative shall bemadeby déliveringtoand leaving
with thesecretary of state, a copy of such process, notice, or demand. I1ntheevent that any
process, notice, or demand is served on the secretary of state, the secretary of state shall
immediately causeacopy ther eof to beforwarded by registered mail totheaddressfor any
organizer asset forthinthearticles. Thesecretary of state shall keep copiesof any process,
notice, or demand served upon the secretary of state under thissection for aperiod of five
years. Nothing contained in thissection shall limit or affect theright to serveany process,
notice, or demand, which isrequired or per mitted by law to be served upon a cooper ative,
in any other manner now or hereafter permitted by law.

351.1030. 1. A cooper ative shall have bylaws gover ning the cooper ative' sbusiness
affairs and structure; the qualifications, classification, rights, and obligations of its
members; and the classifications, allocations, and distributions of member ship interests,
which are not otherwise provided in the articles or by sections 351.1000 to 351.1228.

2. (1) Totheextent not stated in the articles, the bylaws shall state:

(&) Thepurpose of the cooper ative;

(b) Thecapital structureof thecooper ative, including astatement of theclassesand
relative rights, preferences, and restrictions granted to or imposed upon each class of
member ship interests, includingthegover nancerightsand financial rightsaffor ded toeach
class of membership interests, and the cooperative's authority to issue membership
interests, which may be determined by the board;

(c) Thetaxation structureof the cooper ative, including a statement of thetaxation
classification of the cooper ative as decided by the board. A cooperative may elect to be
taxed asa cor poration or asa partnership under sections 351.1000 to 351.1228;

(d) A provision designating the governance rights of each class of membership
interests, including which member ship inter estshave voting power and any limitationsor
restrictions on the voting power, which shall be in accordance with the provisions of
sections 351.1000 to 351.1228;
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(e) A statement that patron membership interests with voting power shall be
restricted to one vote for each member regar dless of the amount of patronage transacted
with or for such member or theamount of patron member ship inter estsheld by amember
in the affairs of the cooperative, or a statement describing such different allocation of
voting power to the extent permitted under sections 351.1000 to 351.1228;

(f) A statement that member ship interestsheld by amember aretransferableonly
with the approval of the board or asprovided in the bylaws,

(@) A statement asto how profits and losses will be allocated and cash will be
distributed among the members;

(h) A statement that the records of the cooperative shall include patron
member ship interestsand, if authorized, nonpatron member ship interests, which may be
further described in the bylaws.

(2) Thebylawsmay contain any provision relatingtothemanagement or regulation
of the affairsof the cooperativethat isnot inconsistent with sections 351.1000 to 351.1228
or the articles, and which may include the following:

(@ Thenumber of directors and the qualifications, manner of election, powers,
duties, and compensation, if any, of directors,

(b) Thequalifications of membersand any limitations on their number;

(¢) Themanner of admission, withdrawal, suspension, and expulsion of members;

(d) Generally, the governancerights, financial rights, assignability of governance
rights and financial rights, and other rights, privileges, and obligations of members and
their member ship interests;

(e) Authorization topermit amanager, which may beapersonthat isnot otherwise
related tothecooper ative, to provide outside management servicesto the cooper ative; and

(f) Any other provisionsrequired by the articlesto bein the bylaws.

3. Bylaws shall be adopted before the acceptance of any contributions to the
cooper ative by any member, except in the case of a conversion of aforeign businessentity
or domestic business entity to a cooper ative, in which casethe bylaws shall be adopted as
soon asispractical following thefiling of the articles.

4. Theboard may amend the bylawsat any time and without further approval by
the membersto add, change, or delete a provision or multiple provisions, unless:

(1) Sections351.1000 to 351.1228, thearticles, or the bylaws otherwisereservethe
power exclusively to the members; or

(2) A particular bylaw expressly prohibitsthe board from doing so and provided
the members shall receive a notice and summary of the amendments or the actual
amendmentsto the bylaws as adopted by the board.
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5. Thebylawsmay beamended, including, but not limited to, theaddition, deletion,
or restatement of any bylaw or bylaws, by the membersat aregular or special members
meeting if:

(1) Thenoticeof theregular or special members meeting containsa statement that
the proposed amended bylaws will be voted upon at the meeting and copies of such
proposed amended bylaws are included with the notice, or copies are available upon
request from the cooperative and a summary statement of the proposed amended bylaw
or bylaws areincluded with the notice;

(2) Aquorumisregistered at themembers meetingasbeing present or represented
by mail or alternativeballot if themail or alternativeballot isauthorized by theboard; and

(3) The proposed amended bylaw or bylaws are approved by a majority vote cast
at themeeting, except that if a cooperative'sarticlesor bylawsrequiremorethan majority
approval or other conditionsfor approval, the proposed amended bylaw or bylaws shall
only be approved by a proportion of the vote cast or a number of the total members as
required by thearticles or bylaws and any other such conditions for approval which are
contained in the articlesor bylaws have been satisfied.

6. (1) Unlessotherwise provided in the articles or bylaws, the board may adopt
emergency bylaws, at any time, to be effective only in the event of an emergency as
provided in subdivision (4) of this subsection. The emergency bylaws, which are subject
to amendment or repeal by the members, may include all provisions necessary for
managing the cooper ative during the emer gency, including:

(&) Proceduresfor calling a meeting of the board;

(b) Quorum requirementsfor the meeting; and

(c) Designation of additional or substitute directors.

(2) All provisionsof theregular bylawsconsistent with theemer gency bylawsshall
remain in effect during the emergency. Theemergency bylawsshall not be effective after
the emergency ends.

(3) Action taken in good faith in accor dance with the emer gency bylaws:

(a) Bindsthe cooperative; and

(b) Shall not be the basis for imposition of liability on any director, officer,
employee, or agent of the cooper ativeon thegroundsthat theaction wasnot an authorized
action of the cooper ative.

(4) Anemergency existsfor thepurposesof thissection, if aquorum of thedirectors
cannot readily be obtained because of some catastrophic event.

351.1033. 1. (1) A cooperative shall keep as permanent records, minutes of all
meetings of itsmembersand of theboard, arecord of all actionstaken by the membersor
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the board without a meeting, and a record of all waivers of notices of meetings of the
member s and of the board.

(2) A cooperative shall maintain appropriate accounting records.

(3) A cooperative shall keep a copy of each of thefollowing recordsat itsprincipal
office:

(@) Its current articles and other governing instruments, and all amendments
thereto or restatements ther eof;

(b) Itscurrent bylawsor other similar instruments, and all amendmentsthereto or
restatements ther eof;

(¢) A record of the names and last known addresses of its current and past
membersin aform that allows preparation of an alphabetical list of memberswith each
member's address,

(d) A list of the names and last known business addresses of its current board
member s and officers;

(e) All interim financial statements prepared for periods ending during the last
fiscal year, and all year-end financial statements, if any, prepared for the previous four
fiscal years; and

(f) Copiesof all tax returnsfiled by the cooper ativefor the previousfour tax years.

(4) Except asotherwise limited by sections 351.1000 to 351.1228, the board shall
have discretion to determine what records are appropriate for the purposes of the
cooper ative, the length of time records are to be retained, and policies relating to the
confidentiality, disclosure, inspection, and copying of the records of the cooperative.

(5) A cooperative shall maintain itsrecordsin written form or in another form,
which may be electronic or otherwise paperless, so long as such form is capable of
conversion into written form within a reasonable time.

2. Each member shall, at proper timesand upon three days prior written notice,
have accessto the booksand recor ds of the cooperative asidentified in subdivisions (1) to
(4) of subsection 1 of this section, to examine same, under such regulationsand conditions
asset forth in thebylawsor asotherwise set forth by theboard. In all events, amember's
demand to examinethebooksand recor ds of the cooper ative shall bein good faith and for
aproper cooperative purpose, and in no event shall amember havetheright toinspect or
copy, if otherwise allowed, for any person other than the member, any recordsrelating to
the amount of any equity capital in the cooperative held by any person; any financial
information or patronagehistory, includingbut not limited to, amountsof patronagedone
by or for amember or theamountsof patronage dividendsreceived by such member; any
accounts receivable or other amounts due to the cooperative from any person; any
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personnel or employment records related to the cooperative; any records subject to
confidentiality agreementswith third partiesor under court order; any records deemed
confidential under any federal, state, or municipal law, regulation, or ruling, including but
not limited to, personal health information as defined under federal law; or any trade
secret.

351.1036. 1. In addition to other powers, a cooperative as an agent or otherwise:

(1) May perform every act necessary or proper to conduct of the cooperative's
business or accomplish the purposes of the cooper ative;

(2) Hasall other rights, powers, or privilegesgranted by thelawsof thisstateto any
business entity, except those that are inconsistent with the express provisions of sections
351.1000 to 351.1228; and

(3) Hasthe powersgiven in this section.

2. The cooperative may act as the agent of its members, either collectively or
individually, in the negotiation for and procurement of all goods, services, and programs
which may beprovided tothemembersby or through the cooper ative, provided, however,
that unlessthe cooper ative hasaffirmatively accepted responsibility, the cooper ative shall
have no liability for its members failure, whether collective or individual, to perform or
pay for such goods, servicesor programs.

3. A cooperative may enter into or become a party to a contract or agreement for
the cooperative or for or on behalf of the membersor patrons, including but not limited
to, contractsrelated to pricesfor and types of products, goods, or servicesto be supplied
or sold to the members, goods manufactured and sold by the members through the
cooper ative, the management of the cooper ative by athird party manager, and any other
contract deemed by theboard to bein thebest interestsof the cooper ativeor themembers,
or between the cooper ative and its members.

4. (1) A cooperative may purchase and hold, lease, mortgage, encumber, sdll,
exchange, and convey as a legal entity, property of any kind including but not limited to
real property, personal property, intellectual property, real estate, buildings, equipment,
products, patents, and copyrightsasthebusinessof thecooperativemay require, including
the sale or other disposition of assets required by the business of the cooperative as
determined by the board.

(2) A cooperativemay take, receive, and hold real and per sonal property, including
theprincipal and inter est of money or other fundsand rightsin acontract, for any purpose
not inconsistent with the purposes of the cooperative as set forth in itsarticlesor bylaws,
or as otherwise determined by the board.
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5. A cooperative may own, lease, construct, and develop buildings or other
structures or facilities on the property owned or leased by the cooperative or on a
right-of-way legally acquired by the cooper ative.

6. A cooperative may issue bonds, debentures, or other evidence of indebtedness
and may borrow money, may secureany of itsobligations by mortgage of or creation of a
security interest in or other encumbrances or assignment of all or any of its property, or
income, and may issue guar anteesfor any legal purpose.

7. A cooperative may make advances to its members or patrons on products or
services delivered by the membersor patronsto the cooper ative.

8. A cooperative may accept donations or deposits of money, real property, or
per sonal property from other cooper ativesor associationsfromwhichitisconstituted, and
from members.

9. A cooperative may loan money to and borrow money from members,
cooper atives, or associations from which it is constituted with security that it considers
sufficient. A cooperative may invest and reinvest its funds.

10. A cooper ative may pay pensions, r etirement allowances, and compensation for
past services to and for the benefit of and establish, maintain, continue, and carry out,
wholly or partially at the expense of the cooper ative, employee or incentive benefit plans,
trusts, and provisionsto or for the benefit of any or all of itsand itsrelated or ganizations
officers, managers, directors, employees, and agents, and in the case of a related
organization that is a cooperative, members who provide services or goods to that
cooper ative, and any of their families, dependents, and beneficiaries. It may indemnify and
purchaseand maintain insurancefor and on behalf of afiduciary of any of theseemployee
benefit and incentive plans, trusts, and provisions.

11. A cooperative may provide, directly or indirectly, insurance of any kind,
including but not limited to disability insurance, health insurance, casualty insurance,
unemployment insurance, lifeinsurance, and other insuranceto or for the benefit of any
or all of itsemployees, officers, director s, members, manager s, or their respectivedirectors,
officer s, employees, and agents. Thecooperativemay own directly or indirectly, insurance
of any kind, including but not limited to disability insurance, health insurance, casualty
insurance, unemployment insurance, life insurance, and other insurance on any or all of
itsemployees, officers, directors, members, managers, or their respectivedirectors, officers,
employees, and agents.

12. (1) A cooperative may purchase, acquire, hold, or dispose of the owner ship
interests of another business entity or form or otherwise organize subsidiary or affiliated
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business entities, and assume all rights, interests, privileges, responsibilities, and
obligations arising out of all such ownership interests.

(2) Thecooperative may form special purpose businessentitiesto secureand hold
assets of the cooperative.

(3) A cooperativemay purchase, own, and hold owner ship inter ests, including stock
and other equity interests, memberships, interestsin nonstock capital, and evidences of
indebtedness of any business entity.

351.1039. 1. In anticipation of or during an emergency as provided in subsection
4 of this section, the board may:

(1) Modify lines of succession to accommodate for theincapacity of any director,
officer, employee, or agent; and

(2) Relocatetheprincipal office, designatealter native principal officesor regional
offices, or authorizethe officersto do so.

2. During an emergency as provided in subsection 4 of this section, unless the
emer gency bylaws provide otherwise:

(1) Noticeof ameeting of the boar d need be given only to those directorsto whom
it is practicable to reach and may be given in any practicable manner, including by
publication, radio, email, or other form of communication; and

(2) Oneor more officersof the cooperative present at a meeting of the board may
be deemed to be directorsfor the meeting, in order of rank and within the samerank in
order of seniority, as necessary to achieve a quorum.

3. Cooperativeaction taken in good faith during an emergency under this section
to further the ordinary business affairs of the cooper ative:

(1) Bindsthe cooperative; and

(2) Shall not be the basis for the imposition of liability on any director, officer,
employee, or agent of the cooper ativeon thegroundsthat theaction wasnot an authorized
cooper ative action.

4. An emergency exists for purposes of this section if a quorum of the directors
cannot readily be obtained because of a catastrophic event.

351.1042. 1. A cooperative shall be governed by its board, which shall take all
action for and on behalf of the cooperative, except those actions reserved or granted to a
manager of thecooper ativeasset forth under sections351.1000t0351.1228 or reser ved for
or granted to the membersunder said sections, the articles, or bylaws.

2. Board action shall beby theaffirmativevoteof amajority of thedirectorsvoting
at aduly called meeting wherea quorum of directorsis present, unlessotherwise allowed
under sections351.1000t0 351.1228 or unlessagreater majority isrequired by thearticles
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or bylaws. A director individually or collectively with other directors shall not have
authority to act for or on behalf of the cooper ative unless authorized by the board.

3. Except as otherwise set forth in the articles or the bylaws, a director may
advocatetheinterests of membersor member groupstotheboard, but thefiduciary duty
of each director is to represent the best interests of the cooperative and all members
collectively.

4. Except asotherwise set forth in thearticlesor the bylaws, the board shall have
the power to enter into, on behalf of the cooperative, an agreement with a third party
whereby such third party may supply management services to the cooperative at the
board'sinstruction, and upon thetermsand conditions deemed satisfactory to theboard.

351.1045. Except asotherwiseset forthinthearticlesor bylaws, theboard shall not
have less than five directors, except that a cooper ative with fifty or fewer members may
havethreeor moredirectorsasprescribed in thearticlesor bylaws. Thedirectorsof any
cooper ative organized under sections 351.1000 to 351.1228 may, by the articles or by the
bylaws, bedivided into such number of classesasset forth in thearticlesor bylaws. If the
board shall be divided into classes, then theterm of office of those of theinitial first class
shall expire at the first annual meeting of the members held after such classification
becomes effective; of the second class, one year thereafter; of the third class, two years
thereafter, and so on for each initial class, and at each annual election held after such
classification becomes effective, directors shall be chosen for afull term, asthe case may
be, to succeed thosewhoseter msexpir e, which termsshall, unlessotherwiseset forthin the
articlesor bylaws, be of a duration equal to the number of classes.

351.1048. 1. Theorganizersshall elect thefirst board to servein accordancewith
subsection 2 of section 351.1009 until directorsare elected by members. Until election by
members, the first board shall appoint directors to fill any vacancies which may occur
during such initial period.

2. (1) Directorsshall beelected for theterm at thetimeand in themanner provided
in the articles, bylaws, or as otherwise set forth in sections 351.1000 to 351.1228.

(2) Except asotherwiseset forthinthearticlesor bylaws, thedirector sneed not be
members, however, amajority of thedirectorsshall beelected exclusively by themembers
holding patron member ship interests.

(3) Each director of a cooperative not electing to be taxed asa partnership under
sections351.1000t0 351.1228 shall haveonevote on each matter brought beforetheboard.
Unless otherwise set forth in the articles or bylaws, the voting authority of the directors
may be allocated according to allocation units or equity classifications of the cooper ative
provided:
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(a) That each allocation unit or equity classification shall have only onevote; and

(b) That at least one-half of thevoting power on general matter sof the cooper ative
shall be allocated to the directors elected by members holding patron membership
interests.

(4) A director holds office for the term the director was elected and until a
successor is elected and has qualified, or until the earlier death, resignation, removal, or
disqualification of the director.

(5) The expiration of a director's term with or without election of a qualified
successor shall not maketheprior or subsequent acts of thedirector or theboard void or
voidable.

(6) Subject to any limitation in the articles or bylaws, the board may set the
compensation of directors.

(7) Directors may be divided into or designated and elected by class or other
distinction as provided in the articlesor bylaws.

(8) A director may resign by giving written noticeto the chair of theboard or the
board. Theresignation iseffectivewithout acceptancewhen thenoticeisgiven tothechair
of theboard or theboard unless a later effective timeis specified in the notice.

(9) Unlessotherwiseset forthinthearticlesor bylaws, adirector'sposition assuch
is personal to that director, and no director shall be entitled to execute any of such
director's duties, including attending or voting at a directors meeting by or through
another person, entity or by proxy.

3. Except for directors elected at a special members meeting to fill a vacancy,
directorsshall beelected at theregular members meetingfor thetermsof officeprescribed
in thebylaws, which may bedone by written consent in accor dancewith sections 351.1000
to 351.1228.

4. Unlessotherwise set forth in thearticlesor bylaws, for a cooper ative delineated
by districtsor other units, membersmay nominateand elect directorson adistrict or unit
basisat adistrict meeting.

5. Thefollowing shall apply to voting by mail or alternative ballot:

(1) A member shall not vote for a director other than by being present at a
members meeting or by mail ballot or alter native ballot as authorized by the board;

(2) Theballot shall bein aform prescribed by the board; and

(3) If theballot of the member isreceived by the cooperativeon or beforethedate
of the regular members meeting or as otherwise prescribed for alternative ballots, the
ballot shall be accepted and counted as the vote of the absent member.
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6. Unless otherwise provided by the bylaws, if a member isnot a natural person
then the member may appoint or elect one or more natural persons to be eligible for
election asadirector.

351.1051. 1. Unless otherwise provided in the articles or bylaws, if a director
position which iselected by patron membersbecomesvacant or anew director position is
created for a director that was or is to be elected by patron members, the board, in
consultation with the director s elected by patron members, shall appoint a new director
to fill the director's position until the next regular or special members meeting at which
a successor iselected. If thereareno directors elected by patron members on the board
at the time of the vacancy, a special members meeting shall be called to fill the patron
member director vacancy.

2. Unlessotherwiseprovided in thearticlesor bylaws, if the vacating dir ector was
not elected by thepatron membersor anew director position iscreated, but which position
isnot subject to subsection 1 of thissection, then the board shall appoint a director to fill
thevacant position by maj ority voteof theremainingor then servingdir ector seven though
lessthan a quorum. At the next regular or special members meeting, the member s shall
elect adirector toreplacetheinterim appointed director and fill theunexpired term of the
vacant director's position.

351.1054. 1. Theprovisionsof thissection apply unlessmodified by thearticlesor
bylaws.

2. Any director of the cooper ative may beremoved by the action of themajority of
theentireboard if thedirector to beremoved shall, at thetime of removal, fail to meet the
gualificationsstated in thearticlesor bylawsfor election asadirector or shall bein breach
of any agreement between such director and the cooper ative, which includes, for board
member swhich are also patrons, a breach of the cooper ative agreement by such patron
board member. Any director of the cooper ative may beremoved, with or without cause,
by the unanimous vote of the remaining directors on the board. Notice of the proposed
removal shall be given to all directorsprior to any action thereon.

3. Subject to subsection 4 of this section, any one or all of the directors may be
removed at any time, with or without cause, by the affirmative vote of the holders of a
majority of the voting power of member ship interests entitled to vote at an election of
directors, provided that if a director has been elected solely by the patron members, by
members based on districts or units, or the holders of a class or series of member ship
interestsasstated in thearticlesor bylaws, then that director may beremoved only by the
affirmativevoteof theholdersof amajority of thevoting power of the patron member sfor
adirector elected by the patron members, all member ship interestsin such district or unit
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if such director wasoriginally elected by districtsor units, or of all member ship interests
of that classor seriesentitled to vote at the election of that director.

4. Wherethedirectorsof acooperativearedivided into classesin accordancewith
section 351.1045, themember sof acooper ativemay removeadirector for causeby thevote
of amajority of all memberseligibleto vote on the election of such director.

5. Unless otherwise provided in the bylaws, new directors may be elected at a
meeting at which directors areremoved.

351.1057. 1. Meetingsof the board may be held from timeto time as provided in
thearticlesor bylaws at any place within or without this state asthe board may select or
by any means described in subsection 2 of thissection. If theboard failsto select a place
for ameeting, the meeting shall beheld at theprincipal executive office of the cooper ative,
unlessthearticles or bylaws provide otherwise.

2. A conference among directors by any means of communication through which
the directors may smultaneously hear each other during the conference constitutes a
meeting of theboard, if the samenoticeisgiven of the conferenceaswould berequired by
subsection 3 of this section for a meeting, and if the number of directors participatingin
the conference would be sufficient to constitute a quorum at a meeting. Participation in
a meeting by electronic means of communication constitutes presence in person at the
meeting.

3. Unlessthearticlesor bylawsprovidefor adifferent timeperiod, adirector may
call ameeting of the board by giving at least ten days prior written noticeor, in the case
of organizational meetings at least three days prior written notice, to all directorsof the
date, time, and place of the meeting. Noticeto theboard membersof any meeting may be
given in such formsasset forth in section 351.1216. The notice need not statethe purpose
of the meeting unless sections 351.1000 to 351.1228, the articles, or the bylawsrequireit.

4. 1f theday or date, time, and place of a meeting of the board have been provided
in the articles or bylaws, or announced at a previous meeting of the board, no further
noticeisrequired tobegiven tothemembersof theboard. Noticeof an adjourned meeting
need not be given other than by announcement at the meeting at which adjournment
occurs.

5. A director may waive notice of a meeting of theboard. A waiver of noticeby a
director entitled toreceivenoticeiseffectivewhether given before, at, or after themeeting,
and whether given in writing, orally, or by attendance. Attendance by a director at a
meeting is a waiver of notice of that meeting, except where the director objects at the
beginning of the meeting to thetransaction of businessbecausethe meetingisnot lawfully
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called or convened and such director doesnot participatein themeeting after theobjection
ismade.

6. If thearticlesor bylawsso provide, adirector may give advancewritten consent
or opposition to a proposal to be acted on at a meeting of theboard. If thedirector isnot
present at themeeting, consent or opposition toaproposal shall not constitute presencefor
purposes of determining the existence of a quorum, but consent or opposition shall be
counted asthevoteof adirector present at the meeting in favor of or against the proposal
and shall beentered intheminutesor other record of action at themeeting, if the proposal
acted on at themeeting issubstantially thesameor hassubstantially the same effect asthe
proposal to which the director has consented or objected.

351.1060. A majority, or alarger or smaller portion or number asprovided in the
articlesor bylawswhich in no event shall belessthan one-third, of thedirectorscurrently
holding officeisaquorum for thetransaction of businessat a meeting of theboard. Inthe
absenceof aquorum, amajority of thedirector spresent may adjourn ameeting fromtime
to time until a quorum is present. If a quorum is present when a duly called or held
meeting is convened, the directors present may continue to transact business until
adjournment even though the withdrawal of a number of directors originally present
leaves less than the proportion of number otherwise required for a quorum.

351.1063. The board shall take action by the affirmative vote of the majority of
directors present at a duly held meeting at which a quorum is present, unless otherwise
provided in sections 351.1000 to 351.1228, the articles, or bylaws.

351.1066. 1. If thearticlesor bylaws so provide, any action, other than an action
requiring member approval, may be taken by written action signed by the number of
director swhich would berequired to takethesameaction at a meeting of theboard under
section 351.1063. If thearticlesor bylawsdonot otherwiseprovide, then an actionrequired
or permitted to betaken at a meeting of theboard may betaken by written action if signed
by at least amajority of all of the directors.

2. Thewritten action iseffectivewhen signed by therequired number of directors,
unless a different effective timeisprovided in the written action.

3. When written action is permitted to be taken by less than all directors, all
directorsshall benotified within areasonableamount of timeof itstext and effectivedate.
Failureto provide the notice shall not invalidate thewritten action. A director who does
not sign or consent to thewritten action hasno liability for the action or actionstaken by
the written action.

351.1069. 1. Unlessotherwise set forth in the articlesor bylaws:
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(1) Committeesmay beestablished under aresolution approved by theaffirmative
vote of a majority of the board. All committees so formed are subject at all timesto the
direction and control of theboard, and may only act with respect to such issuesand tothe
extent authorized by the board. The board may create a litigation committee consisting
of oneor moreindependent directorsor other independent per sonsto consider legal rights
or remedies of the cooper ative, and whether such rights or remedies should be pursued.
The committee shall not be subject to the direction or control of the board. Unless
otherwise set forth in thearticlesor bylaws, committee membersneed not be director s of
the cooper ative;

(2) Theproceduresfor meetingsof theboard apply to committeesand member s of
committees to the same extent as sections 351.1057 to 351.1066 apply to the board and
individual directors,

(3) Minutes, if any, of committee meetings, other than thelitigation committee shall
be made available upon request to members of the committee, and to any director who
requests such minutes, but only to the extent that such director'srequest relatesto hisor
her position as a director and the director's intended use of the committee minutesisto
further the cooperative's pur poses.

2. Theestablishment of, delegation of authority to, and action by acommittee shall
not alone constitute compliance by a director with the standard of conduct set forth in
section 351.1072.

3. Committee members are considered to be directors for purposes of sections
351.1072, 351.1075, and 351.1081, except that independent member sof acommitteewhich
arenot directorsor employees of the cooper ative are not subject to subsection 4 of section
351.1072.

351.1072. 1. A director shall dischargethedutiesof theposition of director in good
faith, in a manner the director reasonably believes to be in the best interests of the
cooper ative, and with the carethat an ordinary, prudent person in alike position would
exerciseunder similar circumstances. A person who so performs such person'sdutiesis
not liable by reason of being or having been a director of the cooper ative.

2. (1) Adirector isentitled torely oninformation, opinions, reports, or statements,
including financial statementsand other financial data, relating to cooper ative mattersin
each case prepared or presented by one or more of the following:

(@ One or more officers or employees of the cooperative who the director
reasonably believesto bereliable and competent in the matters presented;

(b) Counsdl, public accountants, or other persons asto mattersthat the director
reasonably believes are within the person's professional or expert competence; or
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(c) A committee of the board upon which the director does not serve, duly
established by the board, as to matters within its designated authority, if the director
reasonably believes the committee to merit confidence.

(2) A director isnot relieved of liability for acts based on such director'sreliance
on information under subdivision (1) of thissubsection wher esuch director hasknowledge
that makes such reliance unwarranted.

3. A director whoispresent at a meeting of the board when an action isapproved
by the directorsin accordance with section 351.1063 is presumed to have assented to the
action approved, unlessthe director:

(1) Objectsat the beginning of the meeting to the transaction of business because
themeetingisnot lawfully called or convened and doesnot participatein the meeting after
the objection, in which casethedirector isnot considered to be present at the meeting for
any purpose of sections 351.1000 to 351.1228;

(2) Votesagainst the action at the meeting; or

(3) Isprohibited by a conflict of interest from voting on the action.

4. A director'sfirst duty of loyalty istothe cooperative. A director isunder aduty
toshareall of such director'sknowledgeand opportunitiesthat arisewith respect toor are
related to the business of the cooperative first to the cooperative, and if the cooper ative
shall choosenot to act on such information or opportunity, then, unlessotherwisedirected
by the cooperative, such director may exploit such information or opportunity for such
director'sown gain.

351.1075. 1. (1) A contract or other transaction between a cooper ative and oneor
more of its directors, or a cooperative and a business entity where one or more of the
cooper ative's directors is a director, manager, officer, or legal representative of such
businessentity or whereadirector hasamaterial financial interest, isnot void or voidable
becausethedirector or directorsor the other businessentity isa party thereto or because
the director or directors are present at the meeting of the members or the board or a
committee at which the contract or transaction isauthorized, approved, or ratified, if:

(&) Thecontract or transaction was, and the person asserting the validity of the
contract or transaction sustainsthe burden of establishingthat thecontract or transaction
was, fair and reasonable asto the cooperative at thetimeit was authorized, approved, or
ratified and:

a. Thematerial factsasto the contract or transaction and as to the director's or
directors interest aredisclosed or known to the members; or

b. The material factsasto the contract or transaction and asto the director's or
directors interest arefully disclosed or known totheboard or acommittee, and theboard
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or committee authorizes, approves, or ratifiesthe contract or transaction in good faith by
amajority of the board or committee, asthe case may be, but the interested director or
directorsarenot counted in deter mining the presence of a quorum and shall not vote; or

(b) The contract or transaction is a distribution, contract, or transaction that is
made available on the same terms to all members or patron members as part of the
cooper ative's business; or

(c) Thecontract or transaction isfor services provided to the cooper ative which
serviceswer edeemed necessary by theboard, or acommittee, or thechief executiveofficer,
or the president and the contract to provide such services is no less favorable to the
cooper ative than such an agreement would be with a person who isnot a member of the
board negotiated at arm'slength at a cost not morethan thereasonablefair market value
for the same services charged by other providers.

(2) A resolution fixing the compensation of a director as a director, officer,
employee, or agent of the cooper ativeisnot void or voidableor considered to bea contract
or other transaction between the cooper ativeand oneor moreof itsdirectorsfor purposes
of thissection even though thedirector receiving the compensation fixed by theresolution
ispresent and voting at the meeting of the board or a committee at which theresolution is
authorized, approved, or ratified or even though other director svotingupon theresolution
are also receiving compensation from the cooper ative.

(3) If a committee is appointed to authorize, ratify, or approve a contract or
transaction under this section, the member s of the committee shall not have a conflict of
interest with respect tosuch contract or transaction and shall bechar ged with r epresenting
the best interests of the cooper ative.

2. For purposesof thissection, adirector hasa material financial interest in each
contract or transaction in which thedirector or the spouse, parents, children and spouses
of children, brothersand sister sand spouses of brothersand sisters, and thebrothersand
sistersof the spouse of thedirector or any combination of them have a material financial
interest. For purposesof thissection, acontract or other transaction between acooper ative
and thespouse, par ents, children and spousesof children, brother sand sister sand spouses
of brothers and sisters, and the brothers and sisters of the spouse of a director or any
combination of them, is considered to be a transaction between the cooperative and the
director.

351.1078. 1. A director's personal liability to the cooperative or members for
monetary damagesfor breach of fiduciary duty asadirector may beeliminated or limited
in thearticles or bylaws except as provided in subsection 2 of this section.

2. Thearticlesor bylaws shall not eliminate or limit the liability of a director:
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(1) For abreach of thedirector'sduty of loyalty to the cooperativeor itsmembers;

(2) For acts or omissions that are not in good faith and involve intentional
misconduct by the director;

(3) For illegal distributions;

(4) For a transaction from which the director derived an improper personal
benefit; or

(5) For an act or omission occurring before the date when the provision in the
articlesor bylaws eliminating or limiting liability becomes effective.

351.1081. 1. Thedefinitionsin this subsection apply to this section.

2. (1) "Cooperative" includes a domestic or foreign cooperative that was the
predecessor of the cooperativereferred toin thissection in amerger or other transaction
in which the predecessor's existence ceased upon consummation of the transaction.

(2) " Official capacity" means:

(&) With respect to adirector, the position of director in a cooperative;

(b) With respect to a person other than adirector, the elective or appointive office
or position held by the person, member of a committee of the board, the employment
relationship undertaken by an employee of the cooperative, or the scope of the services
provided by memberswho provide servicesto the cooperative; and

(c) With respect to adirector, chief executive officer, member, or employee of the
cooper ative who, while a member, director, chief executive officer, or employee of the
cooper ative, is or was serving at the request of the cooperative or whose duties in that
position involve or involved service as a director, manager, officer, member, partner,
trustee, employee, or agent of another organization or employee benefit plan, the position
of that person as a director, manager, officer, member, partner, trustee, employee, or
agent, asthe case may be, of the other organization or employee benefit plan.

(3) "Proceeding” means a threatened, pending, or completed civil, criminal,
administrative, arbitration, or investigativeproceeding, includingaproceedingby or inthe
right of the cooperative.

3. (1) Subject tothe provisions of subsection 5 of this section, a cooper ative may
indemnify a person made or threatened to be made a party to a proceeding by reason of
the former or present official capacity of the person against judgments, penalties, fines,
including, without limitation, excise taxes assessed against the person with respect to an
employee benefit plan, settlements, and reasonable expenses, including attor ney feesand
disbursementsincurred by the person in connection with the proceeding, if, with respect
to the acts or omissions of the person complained of in the proceeding, the person:
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(8 Has not been indemnified, or if indemnified, then not fully indemnified by
another organization or employee benefit plan for the same judgments, penalties, fines,
including, without limitation, excise taxes assessed against the person with respect to an
employee benefit plan, settlements, and reasonable expenses, including attorney feesand
disbursementsincurred by the person in connection with the proceeding with respect to
the same acts or omissions,

(b) Acted in good faith;

(c) Received noimproper personal benefit and the per son hasnot committed an act
for which liability cannot beeliminated or limited under subsection 2 of section 351.1078;

(d) In the case of a criminal proceeding, had no reasonable cause to believe the
conduct was unlawful; and

a. In thecase of acts or omissions occurring in the official capacity described in
paragraphs(a) and (b) of subdivision (2) of subsection 1 of thissection, reasonably believed
that the conduct was in the best interests of the cooperative, or in the case of acts or
omissions occurring in the official capacity described in paragraph (c) of subdivision (2)
of subsection 1 of thissection, reasonably believed that the conduct wasnot opposed tothe
best interests of the cooperative. If the person's acts or omissions complained of in the
proceeding relate to conduct as a director, officer, trustee, employee, or agent of an
employee benefit plan, the conduct isnot consider ed to be opposed to the best inter ests of
thecooperativeif the person reasonably believed that the conduct wasin thebest inter ests
of the participantsor beneficiaries of the employee benefit plan; or

b. Wasnot at thetime of the acts or omissions complained of in the proceeding, a
director, chief executive officer, or person possessing, directly or indirectly, the power to
direct or cause the direction of the management or policies of the cooper ative.

(2) Thetermination of a proceeding by judgment, order, settlement, conviction, or
upon apleaof nolo contendereor itsequivalent doesnot, of itself, establish that the per son
did not meet thecriteria set forth in this section.

4. Subject to the provisions of subsection 5 of this section, if a person is made or
threatened tobemadea party to a proceeding, such per son shall beentitled, upon written
request to the board, to payment or reimbursement by the cooperative of reasonable
expenses, including attor ney feesand disbur sementsincurred by the per son in advance of
thefinal disposition of the proceeding, provided that:

(1) Upon receipt by the cooper ativeof awritten affirmation by the per son of a good
faith belief that thecriteriafor indemnification set forth in subsection 3 of thissection has
been satisfied, such person makes a written undertaking, in a form acceptable to the
cooper ative, torepay all amountspaid or reimbursed by the cooper ative, if it isultimately
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determined that the criteria for indemnification have not been satisfied, which written
undertaking is an unlimited general obligation of the person making it, but need not be
secured and may be accepted without referenceto financial ability to make payment; and

(2) Thosemakingthedeter mination deter minethat thefactsthen known would not
preclude indemnification under subsection 3 of this section.

5. Thearticles or bylaws may prohibit indemnification or advances of expenses
otherwise required by this section or may impose conditions on indemnification or
advances of expensesin addition to the conditions contained in subsections 3 and 4 of this
section, including, without limitation, monetary limits on indemnification or advances of
expensesif theconditionsapply equally toall personsor toall per sonswithin agiven class.
A prohibition or limit on indemnification or advances of expenses shall not apply to or
affect theright of a person toindemnification or advances of expenseswith respect to any
acts or omissions of the person occurring before the effective date of a provision in the
articlesor thedate of adoption of a provision in the bylaws establishing the prohibition or
limit on indemnification or advances of expenses.

6. Thissection shall not requireor limit the ability of a cooperativeto reimburse
expenses, including attor ney fees and disbur sements, incurred by a person in connection
with an appearance as a withess in a proceeding at a time when the person has not been
made or threatened to be made a party to a proceeding.

7. Unlessotherwise set forth in the articles or bylaws, all deter minations whether
indemnification of a person isrequired becausethecriteriaset forth in subsection 4 of this
section has been satisfied and whether a person isentitled to payment or reimbur sement
of expensesin advance of thefinal disposition of a proceeding as provided in subsection 3
of this section shall be made:

(1) By amajority of the board at a meeting where a quorum is present, provided
that the directors who are, at the time, parties to the proceeding are not counted for
determining either amajority or the presence of a quorum;

(2) If aquorum of the board under subdivision (1) of this subsection cannot be
obtained, then by a majority of a committee of the board consisting solely of two or more
directorswho arenot, at thetime, partiesto the proceeding, but who are duly designated
to make such a determination by a majority of the board, which majority includes
directorswho are, at the time, partiesto the proceeding;

(3) If adetermination isnot made under subdivisions (1) or (2) of thissubsection,
then by legal counsel selected either by a majority of theboard in the manner set forth in
subdivision (1) of thissubsection, provided a quorum can be obtained, or by a committee
by votein themanner set forth in subdivision (2) of this subsection, provided a committee



HCS SCS SB 366 31

100
101
102
103
104
105
106
107
108
109
110
111
112
113

© 00 ~NO 01Tk WN

N <
0 ~NOoO U~ WNRO

w

can be established by a majority of the board, including directorswho are partiesto the
proceeding; or

(4) If adetermination isnot made under subdivisions (1) to (3) of this subsection
inclusive, then by the affir mative vote of the member s, but the member ship interestsheld
by partiestotheproceeding shall not becounted in deter mining the presence of aquorum,
and are not consider ed to be present and entitled to vote on the deter mination.

8. A cooperative may purchase and maintain insurance on behalf of a person in
that person's official capacity against any liability asserted against and incurred by the
person in or arising from that person's official capacity, whether or not the cooper ative
would havebeen required toindemnify theper son against theliability under theprovisions
of thissection.

9. Nothing in this section shall be construed to limit the power of the cooperative
toindemnify personsother than adirector, chief executive officer, member, employee, or
member of a committee of the board by contract or otherwise.

351.1084. 1. Unlessotherwise set forth in the articlesor bylaws:

(1) Theboard may elect a chair and one or more vice chairs of the board to hold
and lead meetings of the board; and

(2) Theboard shall elect or appoint a president and secretary to serve as officers
of the cooper ative;

(3) Theofficers, other than thechief executiveofficer, president and secr etary shall
not have the authority to bind the cooper ative except as authorized by the board.

2. The board may elect additional officersasthe articles or bylaws authorize or
require.

3. Theoffices of president and secretary may be combined, and the same person
may servein both capacities.

4. Theboard may employ a chief executive officer to managetheday-to-day affairs
and business of the cooperative, and if a chief executive officer is employed, the chief
executive officer shall have the authority to implement the functions, duties, and
obligations of the cooperative except as restricted by the board or as delegated to a
manager. The chief executive officer shall not exercise authority reserved totheboard, a
manager , themember s, thearticles, or thebylaws. Nothing contained herein shall limit the
cooper ative'sright to have co-chief executive officers.

351.1087. 1. A cooper ative shall have one or more members.

2. (1) A cooperative may, but is not obligated to, group members and patron
members in districts, units, or on another basis if and as authorized in its articles or
bylaws.
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(2) Theboard may, but isnot obligated to, implement the use of districtsor units,
including setting the time and place and prescribing the rules of conduct for holding
meetings by districtsor unitsto elect delegatesto members meetings.

3. A membership interest is personal property. A member has no interest in
specific property of the cooperative. All property of the cooperative is property of the
cooper ative itself.

4. The authorized amounts and divisions of patron membership interests and, if
authorized, nonpatron membership interests, to be issued by the cooperative may be
increased, decreased, established, or altered, in accordancewith the bylaws, articles, and
sections 351.1000 to 351.1228.

5. Authorized membership interests may be issued on terms and conditions
prescribed in the articles, bylaws, or if not authorized in the articles or bylaws, as
determined by theboard. A membership interest may not beissued until the subscription
price of the membership interest has been paid in money or property provided that the
value of any property to be contributed shall be approved and agreed to by the board.

6. Unless otherwise set forth in the articles or bylaws, the patron member ship
interests collectively shall have not less than fifty percent of the cooperative's financial
rights.

7. Except asotherwiseset forthinthearticlesor bylaws, all thepatron member ship
interests of a cooper ative shall:

(1) Be of one class, without series, unless the articles or bylaws establish or
authorizetheboard to establish morethan one classor one or more serieswithin classes;

(2) Beordinary patron membership interests, be entitled to vote as provided in
sections 351.1000 to 351.1228, and have equal rights and preferencesin all matters not
otherwiseprovided for by theboard and totheextent that thearticlesor bylawshavefixed
therelativerightsand preferences of different classes and series; and

(3) Shareprofitsand lossesand beentitled to distributionsas provided in sections
351.1000 to 351.1228.

8. Thecooperativemay solicit and issue nonpatron member ship interestson terms
and conditions determined by the board, and as otherwise set forth in the articles or
bylaws.

9. Except asotherwise set forth in the bylaws, a member isnot, merely on account
of that status, per sonally liablefor theacts, debts, liabilities, or obligationsof acooperative,
and as such, amember's member ship interest isnonassessable. A member isliabletothe
cooper ativefor any unpaid subscription for themember ship inter est, unpaid member ship
fees, or a debt for which the member has separately contracted with the cooperative,
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provided that no third party shall be a beneficiary of this obligation or be entitled to
enforce thisobligation.

351.1090. 1. Without limiting the authority granted in this section, and unless
otherwise stated in the articles or bylaws, a cooperative may divide the membership
interestsinto different classesor series, which may:

(1) Besubject totheright of the cooperative to redeem any of such membership
interestsat a pricefixed by the articles, bylaws, or by resolution of the board;

(2) Entitle the members to cumulative, partially cumulative, or noncumulative
distributions;

(3) Have preference over any class or series of membership interests for the
payment of distributions of any or all kinds;

(4) Beconvertibleinto membership interestsof any other classor any seriesof the
sameor another class; or

(5) Havefull, partial, or novoting rights, except asotherwise provided in sections
351.1000 to 351.1228.

2. The cooperative, through itsarticles or bylaws, may create different classes or
series of membership interests and may fix the relative rights and preferences of such
classes or series, or subject to any restrictionsin the articles or bylaws, the board may
establish different classes or series of membership interests by a duly adopted resolution
which setsforth the designation of such classesor series, and fixestherelativerightsand
preferencesof such classesor series. Any of therightsand preferencesof aclassor series
of membership interestsestablished in thearticles, bylaws, or by resolution of the board:

(1) May bemadedependent upon factsascertainableoutsidethearticlesor bylaws
or outside the resolution or resolutions establishing the class or series, if the manner in
which thefactsoperate upon therightsand preferencesof theclassor seriesisclearly and
expressly set forth in thearticlesor bylawsor in theresolution or resolutionsestablishing
the classor series; and

(2) May includeby referencesomeor all of theter msof any agreements, contracts,
or other arrangementsenter ed into by thecooper ativein connection with theestablishment
of theclassor seriesif thecooperativeretainsat itsprincipal executive office, a copy of the
agreements, contracts, or other arrangementsor the portionsthereof which areincluded
by reference.

351.1093. 1. Themember ship interestsof a cooper ative shall beeither certificated
or uncertificated asset forth inthearticlesor bylawsor asdetermined by theboard. Each
holder of a certificated membership interest or interests are entitled to a certificate of
member ship interest to beissued by the cooperative in accor dance with this section.
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2. Certificates of membership shall be signed by at least one officer of the
cooper ative as authorized in the articles, bylaws, or by resolution of the board or, in the
absence of such an authorization, by the chief executive officer, president, secretary, or
chairman of the board.

3. If aperson signsacertificatewhilesuch personisan authorized signatory under
subsection 2 of this section, the certificate may be issued by the cooper ative, even if such
person has ceased to have that capacity beforethe certificate is actually issued, with the
same effect asif the person had that capacity at the date of itsissue.

4. If issued, a certificate representing a membership interest or interests of a
cooper ative shall contain on itsface:

(1) Thename of the cooperative;

(2) A statement that the cooperativeisorganized under the laws of this state and
sections 351.1000 to 351.1228;

(3) Thename of the person to whom the certificate isissued;

(4) The number and class of membership interests, and the designation of the
series, if any, that the certificate represents,

(5) A statement that the member ship interestsin the cooper ative are subject tothe
articles and bylaws of the cooper ative; and

(6) Restrictionson transfer, if any, including approval of theboard, first rights of
purchase by the cooper ative, and other restrictions on transfer, which may be stated by
referenceto the back of the certificatewheresuch restrictionsmay belisted or to another
document.

5. A certificate signed as provided in subsection 2 of this section is prima facie
evidence of the ownership of the membership interestsreferred to in the certificate.

6. Unless uncertificated membership interests are prohibited by the articles or
bylaws, a resolution approved by the board may provide that some or all of any or all
classesand seriesof itsmember ship interestswill be uncertificated member ship inter ests.
The resolution shall not apply to member ship interestsrepresented by a certificate until
the certificate is surrendered to the cooperative. Within a reasonable time after the
issuanceor transfer of uncertificated member ship intereststo a member, the cooper ative
shall send such member the information required by this section to be stated on
certificates. Except as otherwise expressly provided by the articles, bylaws, or sections
351.1000 to 351.1228, the rights and obligations of the holders of certificated and
uncertificated member ship interests of the same class and series shall be identical.

351.1096. 1. A new certificate of member ship interest may beissued under section
351.1093in the place of onethat isalleged to have been lost, stolen, or destroyed, upon the
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filing of an affidavit of lost, stolen, or destroyed certificate by the member with the
secretary of the cooper ative.

2. The issuance of a new certificate under this section shall not constitute an
overissue of the member ship interestsit represents, and upon any such issue, thereplaced
certificate shall without further action become null and void.

351.1099. 1. The regular members meeting shall be held annually at a time
determined by the board, unless otherwise provided for in the bylaws.

2. Theregular members meeting shall beheld at theprincipal place of business of
the cooperative or at another location as determined by the bylaws or the board.

3. The officers shall submit reports to the members at the regular members
meeting covering thebusinessof the cooper ativefor the previousfiscal year, including the
financial condition of the cooper ative as of the close of the previousfiscal year.

4. Unless otherwise set forth in sections 351.1000 to 351.1228, the articles, or the
bylaws, all director sshall beelected at theregular members meetingfor theter msof office
prescribed in the bylaws, except for directorselected at district or unit meetings.

5. (1) Thecooper ativeshall givenoticeof regular members meetingsin accor dance
with section 351.1216 at least two weeks befor e the date of the meeting or mailed at least
fifteen days before the date of the meeting.

(2) Thenoticeshall contain a summary of any amendmentsto, or restatements of,
any bylaw or bylaws adopted by the board sincethelast annual members meeting.

6. A member may waive notice of a members meeting. A waiver of notice by a
member entitled toreceivenoticeiseffectivewhether given before, at, or after themeeting,
and whether given in writing, orally, or by attendance. Attendance by a member at a
members meeting isawaiver of notice of that meeting, except wherethe member objects
at the beginning of the meeting to the transaction of business because the meeting is not
lawfully called or convened, or objects before a vote on an item of business because the
item may not lawfully be considered at that meeting and does not participate in the
consideration of the item at that meeting.

351.1102. 1. Except asotherwiseset forthin thebylaws, special member s meetings
may be called by:

(1) Oneor more of the members of the board; or

(2) Thewritten petition, submitted to the chairman of theboard, of at least twenty
percent of the patron members or, if authorized, twenty percent of the nonpatron
member s, twenty percent of all members, or member srepresenting twenty percent of the
member ship interests collectively.
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2. The cooper ative shall give notice of a special members meeting in accordance
with section 351.1216 and shall statethetime, place, and purpose of the special members
meeting. A special members meeting notice shall beissued within ten days after the date
of the presentation of amember s petition and the special members meeting shall be held
within thirty days after the date of the presentation of the members' petition.

3. A member may waive notice of a special members meeting. A waiver of notice
by a member entitled to noticeis effective whether given before, at, or after the meeting,
and whether given in writing, orally, or by attendance. Attendance by a member at a
meeting is a waiver of notice of that meeting, except where the member objects at the
beginning of the meeting to thetransaction of businessbecausethe meetingisnot lawfully
called or convened, or objects before a vote on an item of business because the item may
not lawfully be considered at that meeting and doesnot participatein the consideration of
the item at that meeting.

351.1105. 1. Unlessotherwiseset forth in thearticlesor bylaws, the quorum for a
members meetingtotransact businessshall beten per cent of thetotal number of members
of thecooperative. Thetotal number of membersrequired for aquorum may bemore, but
in no case less, than ten percent, as set forth in the articles or bylaws.

2. Indeterminingwhether aquorum ispresent with respect toaparticular question
submitted to a vote of the members for which voting by mail or alternative ballot has
previously been authorized, memberspresent in person or represented by mail voteor the
alternativeballot method shall be counted. The presence of aquorum shall beverified by
the chairman of theboard or the secretary of the cooper ative and shall bereported in the
minutes of the meeting.

3. An action by the member sshall not bevalid or legal in the absence of aquorum
at the meeting at which the action wastaken.

351.1108. 1. Totheextent authorized in thearticlesor thebylawsor asdeter mined
by the board, aregular or special members meeting may be held by any combination of
means of remote communication through which the members may participate in the
meeting if notice of the meeting was given in accordance with the bylaws and sections
351.1000t0 351.1228 and if themember ship inter estsheld by themember sso participating
in the meeting would be sufficient to constitute a quorum at a meeting. Participation by
amember by meansof remotecommunication constitutespresenceat themeetingin per son
or by proxy if all the other requirements of sections 351.1000 to 351.1228 for the meeting
are met.

2. Inany members meeting held whereoneor moremembersparticipatesin such
meeting by means of remote communication under subsection 1 of this section:



HCS SCS SB 366 37

12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31

© 00N O~ WN

e~ i e
o0 NWNR O

(1) Thecooper ativeshall implement reasonablemeasur estoverify that each person
deemed present and entitled to vote at the meeting by means of remote communication is
a member; and

(2) Thecooperativeshall implement reasonable measuresto provideeach member
participating by means of remote communication with a reasonable opportunity to
participatein the meeting, including an opportunity to:

(@) Read or hear the proceedings of the meeting substantially concurrently with
those proceedings,

(b) If allowed by the procedures governing the meeting, have the member's
remarksheard or read by other participantsinthemeeting substantially concurrently with
the making of those remarks; and

(c) If otherwise entitled, vote on matters submitted to the members.

3. Waiver of noticeby amember of ameeting by meansof authenticated electronic
communication may begiven in themanner provided for theregular or special members
meeting. Participation in a meeting by means of remote communication described in
subsection 1 of thissection isawaiver of notice of that meeting, except wherethe member
objectsat the beginning of the meeting to the transaction of business because the meeting
isnot lawfully called or convened, or objectsbefore avote on an item of business because
the item may not lawfully be considered at the meeting and does not participate in the
consideration of the item at that meeting.

351.1111. 1. Unless otherwise required by sections 351.1000 to 351.1228, the
articles, or bylaws, the member sshall take action by the affirmative vote of the members
of amajority of thevoting power of the member ship interests present and entitled to vote
on that item of business at a duly called members meeting where a quorum is present.

2. Unlessotherwiserequired in thearticlesor bylaws, in any case wherea classor
series of member ship interestsisentitled to vote on a particular matter of the cooperative
asaclassor series by sections 351.1000 to 351.1228, the articles, bylaws, or by the terms
of such membership interests, then such matter shall also receive, in addition to the
affirmativevoterequired in subsection 1 of thissection, the affirmative vote of amajority
of the voting power of the member ship interests of such class or series at a duly called
meeting where a quorum of such classor seriesis present.

3. (1) The articles or bylaws may provide for a greater quorum or voting
requirement for members or voting groups than is provided for by sections 351.1000 to
351.1228.

(2) Anamendment tothearticlesor bylawsthat adds, changes, or deletesa greater
guorum or voting requirement shall meet the same quorum requirement and be adopted
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by the samevote and voting groupsrequired to take action under the quorum and voting
requirementsthen in effect.

351.1114. 1. If the articles or bylaws so provide, any action may be taken by
written action signed, or consented to by authenticated electronic communication, by the
member swho own voting power equal tothevoting power required totakethesameaction
at a members meeting at which a quorum of members were present. If the articles or
bylaws do not so provide, an action required or permitted to be taken at a members
meeting may betaken by written action signed, or consented to by authenticated electronic
communication by all of the members.

2. The written action shall be effective when signed or consented to by
authenticated eectronic communication by the required number of members unless a
different effectivetimeis provided in thewritten action.

3. When written action is permitted to be taken by less than all members, all
member s shall be notified within a reasonable time of itstext and effective date. Unless
otherwise provided in the bylaws, a member who does not sign or consent to the written
action hasno liability for the action or actionstaken by thewritten action.

351.1117. 1. A patron member of a cooperativeis entitled to one vote on an issue
to be voted upon by patron members, except that if authorized in the articles or bylaws,
a patron member may be entitled to additional votes based on patronage criteria as
described in section 351.1120. On any matter of the cooper ative, an affir mativevote of all
patron members entitled to vote on such matter, unless a greater or lesser amount is
required by sections 351.1000 to 351.1228, the bylaws, or the articles, shall be binding on
all patron members. A nonpatron member hasthevotingrightsin accordancewith hisor
her nonpatron membership interest as granted in the articles or bylaws, subject to the
provisions of sections 351.1000 to 351.1228.

2. Unless otherwise set forth in the articles or bylaws, a member's vote at a
members meeting shall bein person, by mail, if amail voteisauthorized by theboard, by
alternativeballot if authorized by theboard, or by proxy asset forth in subsection 3 of this
section.

3. Unlessotherwise set forth in the articlesor bylaws:

(1) All proxiesshall bein writing and executed by the member issuing such proxy,
or such member's attorney in fact. Such proxy shall be filed with the chairman of the
board beforeor at thetimeof ameetingin order to be effective at that meeting. No proxy
shall bevalid after eleven monthsfrom the date of itsexecution unlessotherwise provided
in the proxy. No appointment isirrevocable unless the appointment is coupled with an
interest in the member ship interests of the cooper ative;
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(2) A copy, facsimile, or other reproduction of the original written proxy may be
substituted or used in lieu of the original written proxy for any purpose for which the
original written proxy could be used, if the copy, facsimile, or other reproduction is a
complete and legible reproduction of the entire original written proxy;

(3) An appointment of a proxy for member ship interests owned jointly by two or
more members is valid if signed by any one of those members, unless the cooper ative
receivesfrom any oneof those member swritten noticeeither denyingtheauthority of that
person to appoint a proxy or appointing a different proxy, in which casethe proxy will be
deemed invalid. If the cooper ative shall receive conflicting proxiessigned by thedifferent
owners of the membership interests, then all proxies submitted for such membership
interestswill be deemed invalid;

(4) An appointment may beterminated at will unless the appointment is coupled
with an interest, in which case it shall not be terminated except in accordance with the
termsof an agreement, if any, between the partiesto the appointment. Termination may
bemadeby filingwritten notice of theter mination of theappointment with thecooper ative
or by filing a new written appointment of a proxy with the cooperative. Termination in
either manner revokes all prior proxy appointments and is effective when filed with the
cooper ative.

4. (1) A cooperativemay providein thearticles or bylawsthat units, districts, or
other typeof classification authorized under sections351.1000to 351.1228 of membersare
entitled to be represented at members meetings by delegates chosen by the member s of
such unit, district, or other classification. The delegates may vote on matters at the
members meeting in the same manner asamember. Thedelegatesmay only exercisethe
voting rights on a basis and with the number of votes as prescribed in the articles or
bylaws.

(2) If theapproval of acertain portion of themembersisrequired for adoption of
amendments, a dissolution, a merger, a consolidation, or a sale of assets, the votes of
delegates shall be counted as votes by the membersrepresented by the delegate.

5. The board may fix a record date not more than sixty days, or a shorter time
period asprovided in thearticlesor bylaws, beforethe date of a members meeting asthe
datefor thedetermination of the owner s of member ship interestsentitled to notice of and
entitled to vote at a meeting. When arecord date is so fixed, only memberson that date
are entitled to notice of and permitted to vote at that members meeting.

6. Thearticles or bylaws may give or prescribe the manner of giving a creditor,
security holder, or other nonmember, other than avoteby proxy under subsection 3 of this
section or as otherwise allowed under section 351.1123, governance rights in the
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cooper ative. If not otherwise provided in the articlesor bylawsor by sections 351.1000 to
351.1228, creditors, security holders, or other nonmember sshall not have any gover nance
rightsin the cooperative.

7. Membership interests owned by two or mor e per sons may be voted by any one
of such personsunlessthecooper ativer eceiveswritten noticefrom any oneof such per sons
denying the authority of the other person or personsto vote those member ship interests,
in which case any vote of such membership interests shall be deemed invalid. Jointly
owned membership interests shall have one vote, regardless of the number of owners,
unless otherwise provided under subsection 1 of this section, the articles, or the bylaws.
If the cooperative receives conflicting votes for the same member ship interests, then all
votes cast by such member ship interests will be deemed invalid.

8. Except as provided in subsection 7 of this section, an owner of a nonpatron
member ship interest or a patron member ship interest with morethan one vote may vote
any portion of themember ship interest in any way themember chooses, provided that such
member is entitled to vote on the particular matter at issue. If a member votes without
designating the proportion voted in a particular way, the member is considered to have
voted all of the member ship interest in that way.

9. Any ballot, vote, authorization, or consent submitted by electronic
communication under sections 351.1000 to 351.1228 may be revoked by the member
submitting a written revocation including another ballot, vote, authorization, or consent
solongastherevocation isreceived by adirector or an officer of thecooper ativewhich has
been designated, under thebylawsor by resolution of theboard, toreceivesuch revocation
at or beforethe meeting or before an action without a meeting is effective. A ballot, vote,
authorization, or consent submitted by a member who attends a members meeting shall
automatically and without further action revokesuch member'spreviouselectronicballot,
vote, authorization, or consent, if any.

351.1120. 1. A cooperative, by its articles or bylaws, may authorize patron
member sto have an additional votefor:

(1) A stipulated amount of business transacted between the patron member and
cooper ative;

(2) Where the patron member is another cooperative, a stipulated number of
patron member s of such member;

(3) A certain stipulated amount of equity allocated to or held by a patron member
in the cooper ative;

(4) A combination of methods in subdivisions (1) to (3) of this subsection.
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2. A cooperativethat isorganized into units or districts of patron members may,
by thearticlesor bylaws, authorizethe delegateselected by itspatron membersto havean
additional votefor:

(1) A stipulated amount of businesstransacted between the patron membersin the
unitsor districtsand the cooper ative;

(2) A certain stipulated amount of equity allocated to or held by the patron
member s of the unitsor districts of the cooperative; or

(3) A combination of methodsin subdivisions (1) and (2) of this subsection.

351.1123. Unlessotherwise set forth in the articlesor bylaws:

(1) Membership interests of a cooperative owned by another business entity as of
the record date may be voted by the chair, chief executive officer, or an officer of that
organization authorized to vote the member ship interest by such business entity;

(2) Subject to section 351.1126, membership interests held in the name of a
member, but under the control of another person as such member's personal
representative, administrator, executor, guardian, conser vator, or sSimilar position may be
voted by such person, either in person or by proxy, in the place of the member upon the
filing of notice to the cooper ative;

(3) Subject to section 351.1126, member ship interestsin the name of atrusteein
bankruptcy or areceiver asof therecord datearenot eligibleto voteand may not bevoted
by such trustee or receiver;

(4) Thegrant of a security interest in a membership interest does not entitle the
holder s of the security interest to vote.

351.1126. A cooperativethat holds ownership interests of another business entity
may, by direction of theboard, elect or appoint a person to represent the cooper ative at a
meeting of the business entity. The representative shall have authority to represent the
cooper ative and may cast the cooper ative's vote at the business entity's meeting.

351.1129. 1. A cooperative may, by resolution of the board and without first
obtainingmember approval, upon thosetermsand conditionsand for thoseconsider ations,
which may be money, securities, or other instrumentsfor the payment of money or other
property, asthe board considers expedient:

(1) Sdl, lease, transfer, or otherwise dispose of its property and assetsin the usual
and regular course of itsbusiness;

(2) Sell, lease, transfer, or otherwisedisposeof aportion but not all or substantially
all of itsproperty and assets not in the usual and regular course of its business;

(3) Sdl, lease, transfer, or otherwisedisposeof all or substantially all of itsproperty
and assets not in theusual and regular course of its businessif:
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(&) The cooperative has given written notice to the members of the impending or
potential disposition prior to the disposition; and

(b) Theboard hasdetermined that failureto proceed with the disposition would
be adverseto theinterests of the membersand the cooper ative;

(4) Grant a security interest in all or substantially all of its property and assets
whether or not in the usual and regular course of itsbusiness,

(5) Transfer any or all of its property to a business entity, all the ownership
interests of which are owned by the cooper ative; or

(6) For purposes of debt financing, transfer any or all of its property to a special
purpose entity owned or controlled by the cooper ative for an asset securitization.

2. Except asotherwise provided in thebylawsor in subdivision (3) of subsection 1
of this section, the board may sell, lease, transfer, or otherwise dispose of all or
substantially all of the cooper ative'sproperty and assets, includingitsgood will, not in the
usual and regular course of its business, upon those terms and conditions and for those
consider ations which may be money, securities, or other instrumentsfor the payment of
money or other property when such action is approved by the members at a regular or
special members' meeting in accordance with section 351.1111. Written notice of the
meeting shall be given to the members and shall state that a purpose of the meetingisto
consider the sale, lease, transfer, or other disposition of all or substantially all of the
property and assets of the cooper ative.

3. The transferee shall be liable for the debts, obligations, and liabilities of the
transferor only totheextent provided in thecontract or agreement between thetransferee
and thetransferor or to the extent provided by law.

351.1132. 1. Arestriction on thetransfer of member ship interestsof a cooper ative
may beimposed in thearticles, bylaws, by aresolution adopted by the members, or by an
agreement among or other written action by a number of members or holders of other
member ship interestsor amongthem and thecooperative. A restrictionisnot bindingwith
respect to member ship interestsissued prior to the adoption of therestriction, unlessthe
holder sof those member ship interestsar e partiesto theagreement or voted in favor of the
restriction.

2. The articles or bylaws may, but shall not be required to, provide that the
cooper ative or the patron members, individually or collectively, have the first right of
purchasingthemember ship inter estsof any member ship interests, or classther eof, offered
for saleupon thetermsand conditionsasset forth in thearticlesor bylaws. A repurchase
of themember ship interestsby thecooper ativeshall render such member ship interestsnull
and void.
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3. Except asprovided in subsection 4 of thissection or asotherwiseprovided in the
articlesor bylaws, amember'sfinancial rightsaretransferablein wholeor in part. Such
an assignment does not dissolve the cooperative and does not entitle or empower the
assignee to become a member, to exercise any governance rights, to receive any notices
from the cooper ative, or to cause dissolution of the cooperative.

4. Arestriction on theassignment of financial rightsmay beimposed in thearticles
or bylaws, by aresolution adopted by theboard, by aresolution adopted by the members,
by an agreement among or other written action by the members, or by an agreement
among or other written action by the members and the cooperative. A restriction isnot
binding with respect to financial rights reflected in the required records before the
adoption of the restriction, unless the owners of those financial rights are partiesto the
agreement or voted in favor of therestriction. Oncearestriction isimposed under this
subsection, such restriction cannot be amended or removed by the membersunlessby an
affirmative two-thirds majority vote of the members at an annual or special members
meeting.

5. On application to a court of competent jurisdiction by any judgment creditor of
amember, thecourt may chargeamember'sor an assignee' sfinancial rightswith payment
of the unsatisfied amount of the judgment with interest. To the extent so charged, the
judgment creditor hasonly therightsof an assignee of a member'sfinancial rightsunder
this section. Sections 351.1000 to 351.1228 shall not deprive any member or assignee of
financial rightsof thebenefit of any exemption lawsapplicabletothemember ship inter est.
Thissection shall bethe sole and exclusive remedy of ajudgment creditor with respect to
thejudgment debtor’'s member ship interest.

6. Subject to section 351.1123 and except as otherwise set forth in the bylaws, if a
member who is an individual dies or a court of competent jurisdiction adjudges the
member to beincompetent to manage the member's person or property, or an order for
relief under the bankruptcy code is entered with respect to the member, the member's
executor, administrator, guardian, conservator, trustee, or other legal representative may
exercise all of the member'srightsfor the purpose of settling the estate or administering
themember'sproperty. Subject to section 351.1123, if amember isabusinessentity, trust,
or other entity and is dissolved, terminated, or placed by a court in receivership or
bankruptcy, the powers of that member may be exercised by its legal representative or
successor. Thecooper ativeshall havethefirst right torepurchasethemember ship inter est
of such deceased, incompetent, or bankrupt member from such member's executor,
administrator, guardian, conservator, trustee, or other legal representative, upon such
terms and as set forth in the bylaws, and shall have the first right to repurchase the
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member ship interest of such dissolved, terminated, or bankrupt business entity, trust, or
other business entity.

351.1135. 1. Subject to any restrictions in sections 351.1000 to 351.1228, the
articles, or bylawsregarding patron and nonpatron member ship inter ests, and only when
authorized by theboard, a cooper ative may accept contributionswhich may be patron or
nonpatron member ship contributions under this section, make contribution agreements
under section 351.1138, and makecontribution rightsagreementsunder section 351.1141.

2. Except asotherwise set forth in the bylaws, a per son may make a contribution
to a cooper ative:

(1) By payingmoney or transferringthe ownership of an interest in propertytothe
cooper ative or rendering servicesto or for the benefit of the cooper ative; or

(2) Through awritten obligation signed by the person to pay money or transfer
owner ship of an interest in property tothe cooperativeor to perform servicesto or for the
benefit of the cooperative.

3. No purported contribution shall be treated or considered as a contribution,
unless:

(1) The board accepts the contribution on behalf of the cooperative and in that
acceptancedescribesthe contribution, including termsof future performance, if any, and
agreesto and statesthe value being accorded to the contribution; and

(2) The fact of contribution and the contribution's accorded value are both
reflected in therequired records of the cooper ative.

4. Thedetermination of theboard asto the amount or fair valueor thefairnessto
the cooper ative of the contribution accepted or to be accepted by the cooperative or the
termsof payment or per for mance, includingunder acontribution agreement under section
351.1138, and a contribution rightsagreement under section 351.1141, arepresumed to be
proper if they are made in good faith and on the basis of accounting methods, or a fair
valuation or other method, reasonable in the circumstances.

351.1138. 1. A contribution agreement, whether madebeforeor after theformation
of the cooperative, is not enforceable against the would-be contributor unless it isin
writing and signed by the would-be contributor.

2. Unless otherwise provided in the contribution agreement, or unless all of the
would-be contributorsand, if in existence, the cooper ative, consent to a shorter or longer
period in thecontribution agreement, a contribution agreement isirrevocablefor aperiod
of six months.

3. A contribution agreement, whether made before or after the formation of a
cooper ative, shall be paid or performed in full at thetimeor times, or in theinstallments,
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if any, specified in the contribution agreement. In the absence of a provision in the
contribution agreement specifying the time at which the contribution is to be paid or
performed, thecontribution shall be paid or performed at thetimeor timesdeter mined by
the board.

4. (1) Unless otherwise provided in the contribution agreement, in the event of
default in the payment or performanceof an installment or call when due, the cooper ative
may proceed to collect theamount duein the same manner asa debt due the cooper ative.
If a would-be contributor does not make arequired contribution of property or services,
the cooper ative shall require the would-be contributor to contribute cash equal to that
portion of the value, as determined in section 351.1135, of the contribution that has not
been made.

(2) If theamount dueunder acontribution agreement remainsunpaid for aperiod
of twenty daysafter written noticeof demand for payment hasbeen given tothedelinquent
would-be contributor, the cooper ative may:

(a) Terminatethecontribution agreement and automatically revokeand cancel any
member ship interest issued tothewould-becontributor under thecontribution agreement,
and retain any portion of the contribution previously paid by the would-be contributor;
or

(b) Pursueany other remedy available to the cooperative at law or equity.

5. Unless otherwise provided in the articles or bylaws, a would-be contributor's
rightsunder acontribution agreement may not beassigned, inwholeor in part, toanother
per son unless such assignment isapproved by a majority of theboard or unanimously by
themembers, either of which may be by written consent, and upon such termsasset forth
in the bylaws.

351.1141. 1. Subjecttoanyrestrictionsinthearticlesor bylaws, a cooper ative may
enter intocontribution rightsagreementsunder theter ms, provisions, and conditionsfixed
by the board.

2. Any contribution rightsagreement shall bein writingand thewriting shall state
in full, summarize, or include by reference all of the agreement'sterms, provisions, and
conditions of therightsto make contributions.

3. Unless otherwise provided in the articles or bylaws, a would-be contributor's
rightsunder a contribution rights agreement shall not beassigned, in wholeor in part, to
a person who was not a member at the time of the assignment, unless all the members
approve the assignment by unanimous written consent.

351.1144. 1. Unless otherwise set forth in the articles or bylaws, the board shall
prescribe the allocation of profits and losses between patron membership interests
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collectively and any other member ship inter ests, which profitsand lossesmay beallocated
between patron member ship inter ests collectively and other member ship interestson the
basis of the value of patronage by the patron member ship interests collectively and other
member ship interests, or as otherwise determined by theboard. Unless otherwise stated
in the articles or bylaws, the allocation of profits to the patron membership interests
collectively shall not belessthan fifty percent of the total profitsin any fiscal year. In no
event shall theallocation of profitsto the patron member ship interests collectively beless
than fifteen percent of thetotal profitsin any fiscal year.

2. Unless otherwise set forth in the bylaws, the board shall prescribe the
distribution of cash or other assets of the cooper ative among the member ship inter ests of
thecooperative. If not otherwiseprovided in thebylaws, distribution shall bemadetothe
patron member ship interests collectively and other memberson the basis of the number
of membership interests issued to such member in relation to the total amount of
membership interests then issued and outstanding. Unless otherwise set forth in the
articlesor bylaws, the distributionsto patron member ship interests collectively shall not
belessthan fifty percent of thetotal distributionsin any fiscal year. 1n no event shall the
distributionsto patron member ship inter estscollectively belessthan fifteen per cent of the
total distributionsin any year.

351.1147. 1. A cooperative may set aside a portion of net income allocated to the
patron member ship interests as the board determines advisable to create or maintain a
capital reserve.

2. Except asotherwise set forth in the bylaws, in addition to a capital reserve, the
board may, for patron membership interests:

(1) Set aside an amount, to be determined by the board, of the annual net income
of the cooper ative for promoting and encour aging the cooper ative;

(2) Set asideand retainthat portion of theannual net incomeasdetermined by the
board to be necessary to meet the upcoming and ongoing capital needs of the cooper ative;
and

(3) Establish and accumulate reserves for advancement of the cooperative's
business purposes.

3. Net income allocated to patron membersin excess of dividends on equity and
additionstoreservesshall bedistributed to patron memberson the basisof patronage. A
cooper ative may, but isnot obligated to, establish pooling arrangements, allocation units,
or both, as determined by the board, whether the units are functional, divisional,
departmental, geographic, or otherwiseand may account for and distribute net incometo
patrons on the basis of such allocation unitsor pooling arrangements. A cooper ative, as
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deter mined by theboar d, may offset thenet lossof an allocation unit, pooling ar rangement,
or both, against thenet income of other allocation unitsor pooling arrangements, and may
set off any amounts owed to the cooperative by a member from amounts otherwise
distributable to a member.

4. Unlessotherwiseset forth in thebylaws, distribution of net incomeshall bemade
at least annually. Theboard shall present tothemembersat their annual meetingareport
covering the operations of the cooper ative during the preceding fiscal year.

5. A cooperative may distribute net income to patron membersin cash, capital
credits, allocated patronage equities, revolving fund certificates, scrip or itsown or other
securities as determined by the board.

6. The cooperative, through its bylaws or through a separate agreement by and
between the member and the cooper ative, may obligate the member to accept the method
of taxation of themember'sdistribution asdeter mined by theboard, r egar dlessof theform
of such distribution.

7. Thecooperativemay providein thebylawsthat nonmember patronsareallowed
to participate in the distribution of net income payable to patron members on equal or
unequal termswith patron members.

8. Except as otherwise set forth in the bylaws, if a honmember patron with
patronagecreditsisnot qualified or eligiblefor member ship, arefund duemay becredited
to the nonpatron'sindividual account. The board may issue a certificate of interest to
reflect the credited amount.

351.1150. 1. A cooperative may, in lieu of paying or delivering to the state the
unclaimed property specified in its report of unclaimed property filed under section
447.5309:

(1) Distribute the unclaimed property to a business entity or organization that is
exempt from taxation; or

(2) Retain theunclaimed property as operational reserve funds.

2. The right of an owner to unclaimed property held by a cooperative is
extinguished when the property is disbursed by the cooperative to a tax exempt
organization or retained by the cooperative as set forth in subsection 1 of this section if:

(1) Areasonableeffort todistributethe property tothemember hasbeen madeby
the cooperative; and

(2) (a) Notice that the payment is available has been mailed to the last known
address of the person shown by the recordsto be entitled to the property; or

(b) If the member's address is unknown, notice is published in an official
publication of the cooperative; and
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(3) Thecooper ativehasreceived noresponsefrom themember within thetwo-year
period following the date such notice was mailed or published asthe case may be.

351.1153. 1. Asused in this section and sections 351.1156 and 351.1159, the
following wor ds shall mean:

(1) "Consolidated entity", that entity, or those entities, which are being
consolidated into the new entity as described in the plan of consolidation;

(2) "Merging entity", that entity, or those entities, which are merging into the
surviving entity asdescribed in the plan of merger;

(3) " New entity" , that entity created dueto a consolidation of entitiesasdescribed
in the plan of consolidation;

(4) " Ownershipinterest” , shares, member ship interestswhich shall includepatron
and nonpatron membership interestsin the case of a cooperative, or other instances of
owner ship, whether certificated or uncertificated, in a business entity;

(5) " Survivingentity" , that entity intowhich all other mer ging entitiesshall merge
asdescribed in the plan of merger.

2. (1) Unlessotherwise prohibited by Missouri statute or the statutesof aforeign
jurisdiction, cooper atives or ganized under thelawsof thisstate may mergeor consolidate
with each other, oneor moredomestic businessentity, oneor mor eforeign businessentity,
or any combination thereof, by complying with:

(&) Theprovisions of this section;

(b) Theprovisionsof thelaw of the state of domicile of thesurvivingor new entity;
and

(c) Theprovisionsof thelaw of the state of domicile of all merging entities.

(2) Mergersor consolidationsinvolving domestic business entities shall be subject
to therevised statutes of Missouri gover ning such domestic business entity.

(3) Thissubsection shall not authorize a foreign business entity to act in any way
in violation of the law governing the foreign business entity.

3. Toinitiateamerger or consolidation under subsection 2 of thissection, awritten
plan of merger or consolidation shall beprepared by theboard or by a committee selected
by the board to prepareaplan. The plan shall state:

(1) Thenamesand statesof domicileof thecooper atives, domestic businessentities,
or foreign business entitiesin a consolidation, or the names and state of domicile of each
mer ging entity;

(2) Thename and state of domicile of the surviving or new entity;
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(3 The manner and basis of converting ownership interests of the constituent
domestic cooperatives in a consolidation, or the merging entities in a merger into
member ship or owner ship interestsin the surviving or new entity;

(4) Thetermsof the merger or consolidation;

(5) Provided thesurvivingentity shall beacooper ativesubject to sections 351.1000
to 351.1228, the election by the cooperative of either a corporate or partnership tax
structure under federal income tax law;

(6) Theproposed effect of the consolidation or merger on the ownership interests
of the members which shall include patron and nonpatron members in the case of a
cooper ative, shareholders, or owners of the new or surviving entity, as the case may be;
and

(7) For a consolidation, the plan shall contain the articles of the entity or
organizational documentsto be filed with the state in which the new entity is organized,
including any filingsin Missouri.

4. The board shall mail or otherwise transmit or deliver notice of the merger or
consolidation to each member in the same manner as notice of a regular or special
members meetingisgiven. Thenotice shall contain thefull text of the plan, and thetime
and place of the meeting at which the plan will be considered.

5. (1) A plan of merger or consolidation shall be adopted by a cooperative as
provided in this subsection.

(2) A plan of merger or consolidation shall be adopted if:

(@ A quorum of the members digible to vote is registered as being present or
represented by mail vote or alternative ballot at the members meeting; and

(b) Theplan isapproved by the patron members, or if otherwise provided in the
articlesor bylaws, isapproved by amajority of thevotescast in each classof votes cast, or
for a cooperativewith articlesor bylawsrequiring morethan amajority of the votes cast
or other conditionsfor approval, the plan isapproved by a proportion of the votes cast or
a number of total membersasrequired by the articles or bylaws and the conditions for
approval in the articles or bylaws have been satisfied.

(3) After theplan hasbeen adopted, articlesof merger or articlesof consolidation
stating that the plan was adopted according to this subsection shall be signed by an
authorized representative of each of the merging or consolidated entities, and an
authorized representative of the new or surviving entity. A copy of the plan shall be
attached to such articles of merger or consolidation.

(4) The articles of merger or consolidation shall be filed in the office of the
secretary of state.
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(5) For a merger, the articles of the surviving cooperative subject to sections
351.1000t0 351.1228 aredeemed amended tothe extent provided in thearticlesof merger.

(6) Unless a later date is provided in the plan, the merger or consolidation is
effectivewhen thearticlesof merger or consolidation arefiled in the office of the secretary
of state or the appropriate office of another jurisdiction.

(7) Inthecaseof amerger, the secretary of state shall issue a certificate of merger
following thefiling of the articles of merger by the secretary of state.

(8) Inthecase of a consolidation, the secretary of state shall issue a certificate of
organization following thefiling of the articles of consolidation by the secretary of state.

6. (1) After the effective date:

(&) Inthe case of a merger, the merging entity or entitiesand the surviving entity
shall become a single entity, and the separate existence of each merging entity that isa
party to the plan of merger shall cease;

(b) Inthe case of a consolidation, the new entity shall be formed and the separ ate
existenceof each consolidated domestic or foreign businessentity that isaparty totheplan
of consolidation shall cease.

(2) Thesurviving or new entity possesses all of therightsand property of each of
the merging or consolidated entitiesand isresponsiblefor all their obligations. Thetitle
to property of the merging or consolidated entity or entitiesisvested in the surviving or
new entity without reverson or impairment of the title caused by the merger or
consolidation.

(3) Ifit shall bethe casethat adomestic or foreign businessentity not organized as
a cooper ative association but operating on a cooper ative basis under the provisions of
subchapter T of the Internal Revenue Code of 1986, as amended, shall merge into a
cooper ative under sections 351.1000 to 351.1228, then the bylaws and other cooper ative
agreementsrelated to such entity shall be allowed to govern without further amendment
and thesurviving entity may continueto operatein thesame manner asthemer ging entity
solongassuch operations, bylaws, or other cooper ative agreementsdo not directly violate
sections 351.1000 to 351.1228.

351.1156. 1. A parent cooper ativeowning at least ninety per cent of theoutstanding
ownership interestsin asubsidiary businessentity, whether directly or indirectly through
related or ganizations, may mer gethesubsidiary businessentity intoitself or intoany other
subsidiary of which at least ninety per cent of theoutstanding owner ship interestsisowned
by the parent cooper ative, whether directly or indirectly through related organizations,
without a vote of the members of itself or any subsidiary business entity or may merge
itself, or itself and oneor mor eof thesubsidiary businessentities, intooneof thesubsidiary
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business entities under this section. A resolution approved by the affirmative vote of a
maj ority of thedirectorsof the parent cooper ative present shall set forth a plan of merger
that contains:

(1) Thenameand statesof domicileof thesubsidiary businessentity or entities, the
name of the parent, and the name of the surviving entity;

(2) Themanner and basisof converting the owner ship interests of the subsidiary
business entity or business entities or parent into ownership interests of the parent,
subsidiary, or other business entity or, in the whole or in part, into money or other
property;

(3) If the parent is a merging entity, a provision for the pro rata issuance of
ownership interests of the surviving entity to the holders of member ship interests of the
parent on surrender of any certificatesfor shares of the parent;

(4) If the surviving entity isa subsidiary, a statement of any amendments to the
articles of incor poration, organization or association, asthe case may be, of the surviving
entity that will be part of the merger;

(5) If theparent isthesurvivingentity, it may changeitscooper ative name, without
a vote of its members, by the inclusion of a provision to that effect in the resolution of
merger setting forth the plan of merger that is approved by the affirmative vote of a
majority of thedirectorsof theparent. Upon the effective date of the mer ger, the name of
the parent shall be changed; and

(6) If theparent isa merging entity, theresolution isnot effective unlessit isalso
approved by the affirmative vote of the holders of two-thirds of the voting power of all
membership interests of the parent entitled to vote at a regular or special members
meeting if the parent is a cooperative, or in accordance with the laws under which it is
organized if the parent isanother domestic business entity or aforeign business entity or
cooper ative.

2. Noticeof theaction, including acopy of the plan of merger, shall begiven toeach
member, other than the parent and any subsidiary of each subsidiary that isa constituent
cooper ativein themer ger before, or within ten daysafter, the effective date of themerger.

3. Articles of merger shall be prepared that contain:

(1) Thenameand statesof domicileof each merging entity and thenameand states
of domicile of the surviving entity;

(2) The plan of merger; and

(3) A statement that theplan of merger hasbeen approved by theparent under this
section.
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4. Thearticlesof merger shall be signed on behalf of the parent and filed with the
secretary of state.

5. Thesecretary of state shall issue a certificate of merger to the surviving entity
or itslegal representative.

351.1159. 1. After aplan of merger hasbeen approved by the member sentitled to
vote on the approval of the plan and befor e the effective date of the plan, the plan may be
abandoned by the same vote that approved the plan.

2. A plan of merger may be abandoned befor e the effective date of the plan by a
resolution of the board of any surviving entity or merging entity, subject to the contract
rightsof any other person under the plan. If a plan of merger iswith aforeign business
entity, the plan of merger may be abandoned before the effective date of the plan by a
resolution of the foreign business entity adopted according to the laws of the state under
which the foreign business entity is organized, subject to the contract rights of any other
person under the plan. If the plan of merger iswith a domestic business entity, the plan
of merger may be abandoned by the domestic business entity in accordance with the
provisionsof therevised statutesof Missouri, subject tothecontractual rightsof any other
person under the plan.

3. If articlesof merger have been filed with the secretary of state, but have not yet
become effective, the constituent organizations, or any one of them, shall file with the
secretary of state articles of abandonment that contain:

(1) The namesof the constituent organizations;

(2) Theprovisionsof thissection under which the plan isabandoned and the text
of the resolution abandoning the plan.

351.1162. A cooper ative may be dissolved by the affirmative vote of two-thirds of
the membersor by order of the court.

351.1165. Beforeacooper ativebeginsdissolution, anoticeof intent to dissolveshall
befiled with the secretary of state. The notice shall contain:

(1) The name of the cooper ative;

(2) The date and place of the members meeting at which the resolution was
approved; and

(3) A statement that the requisite vote of the members approved the proposed
dissolution.

351.1168. 1. After thenoticeof intent to dissolve hasbeen filed with the secretary
of state, theboard, or the officer sacting under thedirection of the board shall proceed as
soon as possible:
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(1) Tocoallect or make provision for the collection of all debtsdue or owingto the
cooper ative, including unpaid subscriptionsfor shares; and

(2) To pay or make provision for the payment of all debts, obligations, and
liabilities of the cooper ative according to their priorities.

2. After thenoticeof intent to dissolve hasbeen filed with the secretary of state, the
board may sell, lease, transfer, or otherwise dispose of all or substantially all of the
property and assets of the dissolving cooper ative without a vote of the members.

3. Tangible and intangible property, including money, remaining after the
dischar ge of thedebts, obligations, and liabilities of the cooper ative shall bedistributed to
the membersand former membersasprovided in thearticlesor bylaws, which may be on
the basis of such member's patronage with the cooperative, unless otherwise provided by
law. If previously authorized by the members, thetangibleand intangible property of the
cooper ative may beliquidated and disposed of at the discretion of the board.

351.1171. 1. Dissolution proceedings may be revoked before the articles of
dissolution arefiled with the secretary of state.

2. Theboard may call amembers meetingto consider theadvisability of revoking
the dissolution proceedings. The question of the proposed revocation shall be submitted
tothemember sat themembers meeting called to consider therevocation. Thedissolution
proceedingsarerevoked if the proposed revocation isapproved at the members meeting
by a majority of the members of the cooperative or for a cooperative with articles or
bylawsrequiring a greater number of members, the number of membersrequired by the
articlesor bylaws.

3. Revocation of dissolution proceedingsis effective when a notice of revocation is
filed with the secretary of state. After the notice is filed, the cooperative may resume
business.

351.1174. Theclaim of a creditor or claimant against a dissolving cooper ative is
barred if theclaim hasnot been enfor ced by initiating legal, administrative, or arbitration
proceedingsconcer ningtheclaim by twoyear safter thedatethenoticeof intent todissolve
isfiled with the secretary of state.

351.1177. 1. Articlesof dissolution of acooper ative shall befiled with the secretary
of state after payment of the claims of all known creditors and claimants has been made
or provided for and the remaining property has been distributed by the board. The
articles of dissolution shall state:

(1) That all debts, obligations, and liabilities of the cooper ative have been paid or
discharged or adequate provisions have been made for them or time periods allowing
claims haverun and other claimsare not outstanding;
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(2) That theremaining property, assets, and claims of the cooper ative have been
distributed among the membersor under aliquidation authorized by the members; and

(3 That legal, administrative, or arbitration proceedings by or against the
cooper ative are not pending or adequate provision has been made for the satisfaction of
a judgment, order, or decree that may be entered against the cooperative in a pending
proceeding.

2. Thecooperativeisdissolved when thearticlesof dissolution havebeen filed with
the secretary of state.

3. The secretary of state shall issue to the dissolved cooperative or its legal
representative, a certificate of dissolution that contains:

(1) Thename of the dissolved cooper ative;

(2) Thedatethearticles of dissolution werefiled with the secretary of state; and

(3) A statement that the cooper ative is dissolved.

351.1180. After a notice of intent to dissolve has been filed with the secretary of
state and before a certificate of dissolution has been issued, the cooperative or, for good
cause shown, a member or creditor may apply to a court within the county where the
registered address is located to have the dissolution conducted or continued under the
supervision of the court.

351.1183. 1. A court may grant equitablerelief that it deemsjust and reasonable
in the circumstances or may dissolve a cooper ative and liquidate its assets and business:

(1) Inasupervised voluntary dissolution that isapplied for by the cooper ative;

(2) In an action by amajority of the memberswhen it is established that:

() Thedirectorsor thepersonshavingtheauthority otherwisevested in theboard
aredeadlocked in themanagement of thecooper ative saffair sand themember sareunable
to break the deadlock;

(b) Theboard or thosein control of the cooperative have breached their fiduciary
dutiesto the members;

(c) Themembersaresodivided in voting power that, for aperiod that includesthe
timewhen two consecutiveregular members meetingswereheld, they havefailed to elect
successor sto director swhosetermshave expired or would have expired upon theelection
and qualification of their successors,

(d) The cooperative assets are being misapplied or wasted; or

(e) Theperiod of duration asprovided in thearticleshasexpired and hasnot been
extended as provided in sections 351.1000 to 351.1228; and

(3) In an action by a creditor when:



HCS SCS SB 366 55

18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39

© 00 ~NO 01Tk WN

e el =
W N Rk O

(8) Thecooperative hasadmitted in writing that the claim of the creditor against
the cooperativeisdueand owing and it isestablished that the cooper ativeisunableto pay
itsdebtsin the ordinary cour se of business; or

(b) Inan action by the attorney general to dissolve the cooper ative in accordance
with sections 351.1000 to 351.1228 when it is established that a decree of dissolution is
appropriate.

2. In determining whether to order equitablerelief or dissolution, the court shall
take into consideration the financial condition of the cooper ative but shall not refuse to
order equitable relief or dissolution solely on the grounds that the cooperative has
accumulated operating net income or current operating net income.

3. In deciding whether to order dissolution of the cooperative, the court shall
consider whether lesser relief suggested by oneor moreparties, such asaform of equitable
relief or apartial liquidation, would beadequateto per manently relievethecir cumstances
established under subdivision (2) of subsection 1 of this section. Lesser relief may be
ordered if it would be appropriate under the facts and circumstances of the case.

4. 1f the court finds that a party to a proceeding brought under this section has
acted arbitrarily, or otherwise not in good faith, the court may in its discretion award
reasonableexpensesincluding attor ney feesand disbur sementsto any of theother parties.

5. Proceedings under this section shall be brought in a court within the county
wheretheregistered address of the cooperativeislocated.

6. It isnot necessary to make memberspartiesto the action or proceeding unless
relief is sought against them personally.

351.1186. 1. In dissolution proceedings before a hearing can be completed, the
court may:

(1) Issueinjunctions;

(2) Appoint receiverswith all powersand dutiesthat the court directs,

(3) Takeactionsrequiredtopreservethecooper ative sassetswher ever located; and

(4) Carry on thebusiness of the cooperative.

2. After ahearingiscompleted, upon noticeto partiesto the proceedings and to
other partiesininterest designated by thecourt, thecourt may appoint areceiver to collect
the cooperative's assets including amounts owing to the cooper ative by subscribers on
account of an unpaid portion of theconsider ation for theissuanceof shares. A receiver has
authority, subject totheorder of thecourt, to continuethe business of the cooper ativeand
to sell, lease, transfer, or otherwise dispose of the property and assets of the cooper ative
either at public or private sale.
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3. The assets of the cooperative or the proceeds resulting from a sale, lease,
transfer, or other disposition shall be applied in the following order of priority:

(1) The costs and expense of the proceedings, including attorney fees and
disbursements,

(2) Debts, taxes, and assessmentsduethe United States, thisstate, and other states
in that order;

(3) Claims duly proved and allowed to employees under the provisions of the
workers compensation act except that claimsunder this clause may not be allowed if the
cooper ative carried workers compensation insurance, asprovided by law, at thetimethe
injury was sustained;

(4) Claims, including the value of all compensation paid in a medium other than
money, proved and allowed to employees for services performed within three months
preceding the appointment of the receiver, if any; and

(5) Other claimsproved and allowed.

4. After payment of theexpensesof receiver ship and claimsof creditorsareproved,
the remaining assets, if any, may be distributed to the membersor distributed under an
approved liquidation plan.

351.1189. 1. A receiver shall beanatural person or a domestic business entity or
aforeign businessentity authorized totransact businessin thisstate. A receiver shall give
abond asdirected by the court with the suretiesrequired by the court.

2. A receiver may sue and defend in all courtsasreceiver of the cooperative. The
court appointing the recelver has exclusive jurisdiction over the cooperative and its
property.

351.1192. 1. A cooperative may be dissolved involuntarily by a decree of a court
in thisstatein an action filed by the attorney general if it is established that:

(1) Thearticlesand certificate of organization were procured through fraud;

(2) Thecooperativewasorganized for apurposenot per mitted by sections351.1000
to 351.1228 or prohibited by state law;

(3) The cooperative has flagrantly violated a provision of sections 351.1000 to
351.1228, hasviolated a provision of sections 351.1000 to 351.1228 mor ethan once, or has
violated mor e than one provision of sections 351.1000 to 351.1228; or

(4) The cooperative has acted, or failed to act, in a manner that constitutes
surrender or abandonment of the cooperative's privileges, or enterprise.

2. An action may not be commenced under subsection 1 of thissection until forty-
fivedaysafter noticeto the cooper ative by the attorney general of thereason for thefiling
of the action. If the reason for filing the action is an act that the cooperative has
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committed, or failed to commit, and the act or omission may be corrected by an
amendment of thearticlesor bylawsor by performance of or abstention from theact, the
attorney general shall give the cooper ative thirty additional daysto make the correction
before filing the action. 1f the cooperative makes the correction within such thirty-day
period, the attorney general shall not filethe action.

351.1195. 1. In proceedings to dissolve a cooper ative, the court may require all
creditors and claimants of the cooperative to file their claims under oath with the court
administrator or with thereceiver in aform prescribed by the court.

2. If thecourt requiresthefiling of claims, the court shall:

(1) Set adate, by order, at least one hundred twenty days after the datethe order
isfiled asthelast day for thefiling of claims; and

(2) Prescribe the notice of the fixed date that shall be given to creditors and
claimants.

3. Beforethefixed date, the court may extend thetimefor filing claims. Creditors
and claimantsfailing tofile claimson or beforethefixed date may be barred, by order of
court, from claimingan interest in or receiving payment out of theproperty or assetsof the
cooper ative.

351.1198. Theinvoluntary or supervised voluntary dissolution of acooper ativemay
bediscontinued at any timeduringthedissolution proceedingsif it isestablished that cause
for dissolution does not exist. The court shall dismiss the proceedings and direct the
receiver, if any, toredeliver to the cooper ativeits remaining property and assets.

351.1201. 1. Inaninvoluntary or supervised voluntary dissolution, after the costs
and expensesof the proceedingsand all debts, obligations, and liabilitiesof the cooper ative
havebeen paid or dischar ged and theremaining property and assetshavebeen distributed
toitsmembersor if its property and assets are not sufficient to satisfy and dischargethe
costs, expenses, debts, obligations, and liabilities, when all the property and assets have
been applied so far asthey will gototheir payment accordingtotheir priorities, thecourt
shall enter an order dissolving the cooper ative.

2. Whentheorder dissolvingthecooper ativehasbeen enter ed, thecooper ative shall
be dissolved.

351.1204. After the court enters an order dissolving a cooperative, the court
administrator shall cause a certified copy of the dissolution order to be filed with the
secretary of state. The secretary of state shall not charge a fee for filing the dissolution
order.

351.1207. 1. A person whoisor becomesa creditor or claimant before, during, or
following the conclusion of dissolution proceedings who does not filea claim or pursuea
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remedy in alegal, administrative, or arbitration proceeding during the pendency of the
dissolution proceeding or has not initiated a legal, administrative, or arbitration
proceeding before the commencement of the dissolution proceedings, all those claiming
through or under thecreditor or claimant areforever barred from suing on that claim or
otherwiserealizing upon or enforcing it, except as provided in this section.

2. Debts, obligations, and liabilitiesincurred during dissolution proceedings shall
be paid or provided for by the cooperative beforethe distribution of assetsto a member.
A person to whom this kind of debt, obligation, or liability is owed but is not paid may
pursueany remedy against the offenders, directors, or member sof the cooper ative before
the expiration of the applicable statute of limitations. This subsection shall not apply to
dissolution under the supervision or order of a court.

351.1210. After a cooperative has been dissolved, any of its former officers,
directors, or membersmay assert or defend, in the name of the cooper ative, a claim by or
against the cooper ative.

351.1213. 1. (1) Subject totheconstitution of thisstate, thelawsof thejurisdiction
under which aforeign cooper ativeisor ganized gover nitsor ganization and inter nal affairs
and theliability of itsmembers. A foreign cooper ative shall not be denied a certificate of
authority totransact businessin this state by reason of any difference between thoselaws
and the laws of this state.

(2) Aforeign cooperativeholdingavalid certificateof authority in thisstatehasno
greater rightsor privilegesthan a domestic cooperative. Thecertificate of authority does
not authorize the foreign cooperative to exercise any of its powers or purposes that a
domestic cooperative isforbidden by law to exercise in this state.

(3) A foreign cooperativemay apply for a certificate of authority under any name
that would be availableto a cooper ative, whether or not thenameisthenameunder which
it isauthorized in itsjurisdiction of organization.

(4) Nothing contained herein shall be interpreted to require a foreign business
entity which is not formed as a cooperative association under the laws of any foreign
jurisdiction but isotherwiseoperating on acooper ativebasisto comply with theprovisions
of sections 351.1000 to 351.1228, including but not limited to obtaining a certificate of
authority asset forth in subsection 2 of thissection. Such an entity shall, however, remain
obligated to comply with therevised statutes of Missouri, as applicable to such entity.

2. (1) Beforetransacting businessin thisstate, a foreign cooper ative shall obtain
acertificate of authority from the secretary of state. An applicant for the certificate shall
submit to the secretary of state an application for registration as a foreign cooper ative,
signed by an authorized person and setting forth:
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(&) Thename of theforeign cooperative and, if different, the name under which it
proposestoregister and transact businessin this state;

(b) The jurisdiction of its organization or formation, and the date of such
organization or formation;

(c) The name and business address, which may not be a post office box, of the
proposed registered agent in thisstate, which agent shall bean individual resident of this
state, adomestic businessentity, or aforeign cooperative havingaplaceof businessin, and
authorized to do businessin, this state;

(d) Theaddressof theregistered officerequired tobemaintained inthejurisdiction
of its organization by the laws of that jurisdiction or, if not so required, of the principal
place of business of the foreign cooper ative;

(e) Thedatetheforeign cooperativeexpiresin thejurisdiction of itsorganization;
and

(f) A statement that the secretary of state is appointed asthe agent of the foreign
cooper ative for service of processif theforeign cooperative failsto maintain aregistered

agent in thisstateor if theagent cannot befound or served with the exer cise of reasonable
diligence.

(2) Theapplication shall be accompanied by a filing fee of one hundred dollars.

(3) Theapplication shall also be accompanied by a certificate of good standing or
certificate of existenceissued by the secretary of state of theforeign cooper ative's state of
domicile, which certificate shall be dated within sixty days of the date of filing.

(4) If the secretary of state findsthat an application for a certificate of authority
conformsto law and all fees have been paid, the secretary of state shall:

(a) Filetheoriginal application; and

(b) Return a copy of the original application to the person who filed it with a
certificate of authority issued by the secretary of state.

(5) A certificateof authority issued under thissection iseffectivefrom thedatethe
application isfiled with the secretary of stateaccompanied by the payment of therequisite
fees.

(6) If any statement in the application for a certificate of authority by a foreign
cooper ative was false when made or any arrangements or other facts described have
changed, making the application inaccurate in any respect, the foreign cooper ative shall
promptly file with the secretary of state:

(@) Inthecaseof achangein itsname, atermination, or amerger, a certificateto
that effect authenticated by the proper officer of the state or country under the laws of
which the foreign cooperative is organized; and
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(b) A feefor the document, which isthe same asthefeefor filing an amendment.

3. A foreign cooperative authorized to transact businessin this state shall:

(1) Appoint and continuously maintain aregistered agent in the same manner as
provided in section 351.1027; or

(2) Fileareport upon any changein thenameor businessaddressof itsregistered
agent in the same manner asprovided in section 351.1027.

4. (1) Aforeign cooperativeauthorized totransact businessin thisstatemay cancel
itsregistration by filing articles of cancellation with the secretary of state, which articles
of cancellation shall set forth:

(&) Thenameof theforeign cooper ative and the state or country under the laws of
which it is organized;

(b) That theforeign cooperativeisnot transacting businessin this state;

(c) That theforeign cooper ativesurrender sitsauthority totransact businessin this
state;

(d) That theforeign cooperativerevokestheauthority of itsregistered agent in this
stateto accept serviceof processand consentsto that service of processin any action, suit,
or proceeding based upon any cause of action arisingin thisstate out of thetransaction of
theforeign cooperativein this state;

(e) A post office addressto which a person may mail a copy of any process against
theforeign cooper ative; and

(f) That the authority of the secretary of state to accept service of processin this
statefor any causeof action arising out of thetransactionsof theforeign cooperativein this
stateremainsin full force and effect.

(2) The filing with the secretary of state of a certificate of termination or a
certificate of merger if theforeign cooperativeisnot the surviving organization from the
proper officer of the state or country under the laws of which the foreign cooperativeis
organized constitutes a valid application of withdrawal and the authority of the foreign
cooper ative to transact businessin this state shall cease upon thefiling of the certificate.

(3) Thecertificate of authority of aforeign cooperativetotransact businessin this
statemay berevoked by the secretary of state upon the occurrence of any of thefollowing
events:

(a) Theforeign cooper ative hasfailed to appoint and maintain aregistered agent
asrequired by sections351.1000 to 351.1228, fileareport upon any changein thenameor
business address of the registered agent, or filein the office of the secretary of state any
amendment toits application for a certificate of authority as specified in subdivision (6)
of subsection 2 of this section; or
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(b) A misrepresentation hasbeen made of any material matter in any application,
report, affidavit, or other document submitted by the foreign cooperative under sections
351.1000 to 351.1228.

(4) No certificate of authority of a foreign cooperative shall be revoked by the
secretary of state unless:

() Thesecretary of statehasgiven theforeign cooperativenot lessthan sixty days
notice by mail addressed to itsregistered officein this state or, if the foreign cooper ative
failstoappoint and maintain aregistered agent in thisstate, addr essed totheofficeaddr ess
in thejurisdiction of organization; and

(b) Duringthesixty-day period, theforeign cooperative hasfailed tofilethereport
of change regarding the registered agent, to file any amendment, or to correct the
misr epresentation.

(5) Sixty daysafter themailing of thenoticewithout theforeign cooperativetaking
theaction set forth in paragraph (b) of subdivision (4) of thissubsection, the authority of
theforeign cooperativetotransact businessin thisstate shall cease. Thesecretary of state
shall issue a certificate of revocation and shall mail the certificate to the address of the
registered agent in thisstate or if thereisnone, then to the principal place of business or
theregistered office required to be maintained in the jurisdiction of organization of the
foreign cooperative.

5. (1) Aforeign cooperativetransactingbusinessin thisstateshall not maintain any
action, suit, or proceeding in any court of this state until it possesses a certificate of
authority.

(2) Thefailureof aforeign cooperativeto obtain a certificate of authority doesnot
impair thevalidity of any contract or act of theforeign cooper ativeor prevent theforeign
cooper ative from defending any action, suit, or proceeding in any court of this state.

(3) A foreign cooper ative, by transacting businessin thisstatewithout a certificate
of authority, appointsthe secretary of stateasitsagent upon whom any notice, process, or
demand may be served.

(4) A foreign cooperative that transacts business in this state without a valid
certificate of authority isliabletothe statefor theyearsor parts of yearsduring which it
transacted businessin thisstatewithout the certificatein any amount equal to all feesthat
would have been imposed by sections 351.1000 to 351.1228 upon the foreign cooper ative
had it duly obtained the certificate, filed all reports required by sections 351.1000 to
351.1228, and paid all penaltiesimposed by sections 351.1000 to 351.1228. The attorney
general shall bring proceedingsto recover all amountsduethisstate under the provisions
of thissection.
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(5) A foreign cooperative that transacts business in this state without a valid
certificate of authority shall be subject to acivil penalty, payabletothestate, not to exceed
fivethousand dollars. Each director or in the absence of director s, each member or agent
whoauthorizes, directs, or participatesin thetransaction of businessin thisstateon behalf
of aforeign cooper ative that does not have a certificate shall be subject to a civil penalty,
payableto the state, not to exceed one thousand dollars.

(6) The civil penalties set forth in subdivision (5) of this subsection may be
recovered in an action brought in thisstateby theattor ney general. Upon afinding by the
court that aforeign cooperativeor any of itsmembers, director s, or agentshavetransacted
businessin thisstatein violation of sections351.1000 to 351.1228, the court shall issue, in
addition to the imposition of a civil penalty, an injunction restraining the further
transaction of thebusinessof thefor eign cooper ativeand thefurther exer ciseof theforeign
cooper ative'srightsand privilegesin thisstate. Theforeign cooperative shall be enjoined
from transacting businessin this state until all civil penalties plusany interest and court
costs that the court may assess have been paid and until the foreign cooperative has
otherwise complied with the provisions of sections 351.1000 to 351.1228.

(7) A member of a foreign cooperative shall not be liable for the debts and
obligations of the foreign cooperative solely by reason of foreign cooperative's having
transacted businessin this state without a valid certificate of authority.

6. (1) The following activities of a foreign cooper ative, among others, shall not
constitute transacting business within the meaning of this section:

(a) Maintaining or defending any action or suit or any administrative arbitration
proceeding, or settling any proceeding, claim, or dispute;

(b) Holding meetingsof itsmembersor carrying on any other activitiesconcer ning
itsinternal affairs;

(c) Maintaining bank accounts;

(d) Having membersthat areresidentsof this state or such membershaving retail
locationsin this state;

(e) Sellingthrough independent contractors;

(f) Salicitingor obtaining orders, whether by mail or through employeesor agents
or otherwise, if the orders require acceptance outside this state before they become
contracts;

(g) Creating or acquiring indebtedness, mortgages, and security interestsin real
or personal property;

(h) Securing or collecting debts or enforcing mortgages and security interestsin
property securing the debts,
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(i) Sellingor transferringtitleto property in thisstate to any person; or

(1) Conductinganisolated transaction that iscompleted within thirty daysand that
isnot onein the course of repeated transactions of a like manner.

(20 For purposes of this section, any foreign cooperative that owns
income-producing real or tangible personal property in this state, other than property
exempted under subdivision (1) of this subsection, shall be considered to be transacting
businessin this state.

(3) Thelist of activitiesin subdivision (1) of thissubsection shall not be exhaustive.
Thissubsection shall not apply in determining the contractsor activitiesthat may subject
aforeign cooperative to service of process or taxation in thisstate or to regulation under
any other law of this state.

7. The secretary of state, the attorney general, or both, may bring an action to
restrain aforeign cooper ativefrom transacting businessin thisstatein violation of sections
351.1000 to 351.1228 or other laws of this state.

8. Service of processon aforeign cooper ative shall beas provided under Missouri
law.

351.1216. 1. Any noticeto membersgiven by the cooper ative under any provision
of sections 351.1000 to 351.1228, the articles, or the bylaws may be given in any of the
following forms, and such notice is deemed given:

(1) If by facsimile communication, when directed to a telephone number at which
the member has consented to receive notice;

(2) If by electronic mail, when directed to an electronic mail address at which the
member has consented to receive notice;

(3) If by a posting on an electronic network on which the member has consented
toreceivenotice, together with separ ate noticeto the member of the specific posting, upon
the later of:

(& Theposting; and

(b) Thegiving of the separate notice;

(4) If by any other form of electronic communication by which the member has
consented to receive notice, when directed to the member;

(5) If by United States mail, then when placed in the mail and directed to the
addressshown asthelast known address of the member in therecor dsof the cooper ative;
and

(6) If by overnight courier service, then when delivered to the courier serviceand
directed to the address shown asthe last known address of the member in the recor ds of
the cooperative.
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2. For any noticewhichisrequired tobegiven toadirector under sections351.1000
to 351.1228, such notice may be given in any method as set forth in subsection 1 of this
section upon such director consenting to such director'sreceipt of noticein such manner.

3. For a member that is a business entity, notice mailed or delivered by an
alternative method under subsection 1 of thissection shall beto an officer of the entity.

4. An affidavit of thesecretary, other authorized officer, or authorized agent of the
cooper ativethat the notice hasbeen given by aform of electronic communication is,inthe
absence of fraud, prima facie evidence of the facts stated in the affidavit.

5. Consent by amember to noticegiven by electronic communication may begiven
inwritingor by authenticated electr oniccommunication. Thecooperativeshall beentitled
torely on any consent so given until revoked by the member provided that no revocation
affectsthevalidity of any noticegiven befor er eceipt by the cooper ativeof revocation of the
consent.

6. Unlessotherwise stated herein, all notices shall be deemed effective when given.

7. Failureof amember toreceiveaspecial or regular members meeting noticeshall
not invalidate an action taken by the membersat a members meeting.

351.1219. A cooperative formed under and operating in compliance with sections
351.1000 to 351.1228 shall not be deemed or construed to beafranchiseunder thelaws of
the state of Missouri.

351.1222. 1. Asused in this section, the following terms mean:

(1) "Electronic", relating to technology, having electrical, digital, magnetic,
wireless, optical, electromagnetic, or similar capabilities,

(2) "Electronicrecord" ,arecord created, generated, sent, communicated, r eceived,
or stored by electronic means;

(3) "Electronic signature”, an electronic sound, symbol, or process attached to or
logically associated with a record and executed or adopted by a person with theintent to
sign therecord,;

(4) "Record", information that isinscribed on atangible medium or that isstored
in an electronic or other medium and isretrievablein perceivable form;

(5) "Signed", the signature of a person that has been written on a document, and
with respect to a document required by sections 351.1000 to 351.1228 to be filed with the
secretary of state, a document that has been signed by a person authorized to do so by
sections 351.1000 to 351.1228, the articles, or bylaws, or by a resolution approved by the
board or the members. A signature on a document may be a facsimile affixed, engraved,
printed, placed, stamped with indelibleink, transmitted by facsimile, or electronically, or
in any other manner reproduced on the document.
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2. For purposes of sections 351.1000 to 351.1228:

(1) A record or signature shall not be denied legal effect or enforceability solely
becauseit isin electronic form;

(2) A contract shall not be denied legal effect or enforceability solely because an
electronic record wasused in itsformation;

(3) If aprovision requiresarecord to bein writing, an electronic record satisfies
therequirement; and

(4) If a provison requires a signature, an electronic signature satisfies the
requirement.

351.1225. Thestatereservestheright toamend or repeal theprovisionsof sections
351.1000 to 351.1228 by law. A cooper ative organized or governed by sections 351.1000
t0 351.1228 is subject to thisreserved right.

351.1228. Unless otherwise provided, the filing fee for documents filed under
sections 351.1000 to 351.1228 shall be deter mined by the secretary of state.
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