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COMMONGROUND COOPERATIVE 
BYLAWS (ADOPTED) 

ARTICLE 1. ABOUT THE COOPERATIVE 

1.01 Mission 
The mission of Commongrounds Cooperative (“Commongrounds”) is to design, build, develop, own, and 
occupy real estate that provides a way for our community to make the place we love even better, 
together.   

1.02 Legal Name and Organization 
The name of this cooperative is the Commongrounds Cooperative (“Cooperative"), organized under the 
laws of State of Michigan, the Consumer Cooperative Act, MCL 450.3101, et seq.  The Cooperative is 
organized on a non-stock, membership basis.  All of the operations of the Cooperative shall be on a 
cooperative basis and for the mutual benefit of its members.  Its offices will be in locations determined 
by the Board of Directors. 

1.03 Decision-Making. 
The Board of Directors will maintain a clear roles chart defining the role of stakeholders in Cooperative 
decisions and operations (“Stakeholder Roles Chart”).  Initially, the Board will create and maintain a 
RASIC chart1 based on the initial RASIC-M chart is attached to these bylaws, which the Board has 
authority to amend and update (or convert to another roles chart format).  The follow restrictions apply 
to the Stakeholder Roles Chart:   
A. Any role designated an “A” (authority) is a matter on which the stakeholder group is entitled to 

vote pursuant to the Nonprofit Corporation Act, and for which the notice and other requirements 
for a vote under these bylaws apply.   

B. All other roles (R, S, I, C, M) are non-voting roles (“Non-Voting Roles”) and are defined by the 
Board and subject to deletion, reassignment, addition, or other modification by the Board at any 
time.  There are no vested rights in any Non-Voting Roles and no notice or other requirements that 
apply to voting under these bylaws, the Articles of Incorporation, or Michigan law apply to Non-
Voting Roles.  The Board has full discretion to determine the process by which a stakeholder group 
participates in a Non-Voting Role, and may use electronic means for voting, sharing information, 
and receiving feedback. 

C. The Board may assign R, S, I, C, or M roles to stakeholders not on the initial Stakeholder Roles 
Chart; however, at no point may the Board assign an “A” role to any stakeholder other than the 
Board or a membership class.   

                                                           
1 The RASIC-M refers to the following:  
R-Responsible (responsible for action/implementation to degree delegated by “A”), A-
Accountable/Approver (ultimately answerable for decision – “yes” or “no” and veto power); S – 
Support (may provide logistics/financial support); I – Informed (kept up-to-date with one-way 
communication, sometimes after completion of tasks); C – Consulted (Feedback requested in two-way 
communication but does not hold decision making authority); M - Mission Owl (Authority to veto an “A” 
decision only on the basis that it is counter to the stated mission/values of the Cooperative).  All roles 
must have an “R” and “A” role designated, which may be the same stakeholder.  Only one “A” per 
project. 
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D. Any other provision of these bylaws or the Stakeholder Roles Chart notwithstanding, the CG Board 
always has authority to veto the action of any other stakeholder if it determines the action would 
be in violation of state or federal law, the Cooperative Articles of Incorporation, these bylaws, a 
membership agreement, or the Michigan Nonprofit Corporation Act; or inconsistent with the 
Cooperative’s tax status. 

1.04 Anchoring Principles and Values 
The cooperative operates according to anchoring principles and values in making decisions.  The Board 
may amend the anchoring principles.  While not all principles can be maximized in every decision, the 
Board of Directors will refer to these principles in decisions. 
 
Guiding Principles 

 
Values 
A. Community Ownership.  We believe that when we invite stakeholders to provide feedback on the 

future of our building, it becomes an inclusive and accessible development, responsive to the 
needs of our community. 

B. Integration.  We are different parts coming together as a functional whole, invested in each 
others’ vitality and caring for long-term relationships for humans, the building, and our 
surrounding natural environment. 

C. Human Connection + Well-Being We believe our individual well-being is inextricably linked to the 
well-being of others and our spaces and environment, so we create meaningful spaces of 
connection with the intent of nurturing individual and collective health. 

D. Intentional Space Design and Vibe We cultivate a place and culture where the energy resonates 
with each moment, where safety and trust are paramount, play is standard and innovation is 
nurtured. We believe in good design where light, color, and serendipity coexist. 

E. Transparent Communication + Accountability.  We seek to create a space that is viable for our 
community, guided by what we observe, learn and hear input around. We strive to be clear about 
where we have fallen short and where we still need to grow. 

 

ARTICLE 2. MEMBERS 

2.01 Nondiscrimination 
The Cooperative shall not discriminate in its membership on social or political grounds, or on the basis of 
race, creed, age, gender, disability, sexual preference or marital status.  

2. FINANCIAL STABILITY AND ABUNDANCE. 
Create opportunity to generate revenue and establish a financial model that supports Building 

Sustainability and Community Contribution for a financially stable building that generates a sense of 
abundance and generosity for and by owners. 

1. BUILDING SUSTAINABILITY. 
Tenant-Owner Sustainability + Building Culture.  
Sustaining financial and social success of tenant-
owners and maintaining building culture aligned 

with values and principles.   

3. COMMUNITY CONTRIBUTION. 
Operate building to participate in, foster, and 

give back to community. 
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2.02 Membership Classes and Qualifications2 
All members must support the Cooperative’s mission and commitment to its anchoring principles and 
values, and meet the eligibility requirements specified for a given membership class in order to a 
member in good standing.  Each transaction between the Cooperative and each member shall be 
subject to and include each provision of the Articles of Incorporation and these Bylaws, whether or not 
expressly stated as part of that transaction.  Each member of any class shall have equal rights with all 
members of that class.  Each “non-natural” (corporate) member shall designate a “natural” (human) 
person as its representative to the Cooperative.  The designation will be in writing, on corporate 
letterhead, and kept on file with the Cooperative.3 
 
The Cooperative shall have at least three classes of membership, as described below, and all classes of 
membership may be referred to herein as “Members.”  Classes C and T members may also be referred 
to herein as “Patron-Members.” Where a class of membership refers to a number (i.e., “T-1”) it refers to 
a membership class created in reference to a specific property.  T-1 refers to the property located at 416 
Eighth Street, Traverse City (to be more specifically described in a membership agreement).   
 
A. Class C Patron-Member (Voting) (also referred to as “Community Owner(s) or Community 

Member(s)” or a “Class C Member”). Any patron may apply for admission to the Cooperative as a 
Class C Member, and shall meet and maintain the following eligibility requirements to be in good 
standing: 
1. Purchase a share of Class C common voting stock in the Cooperative at the price set by the 

Board (the “Class C Membership Share”); 
2. Sign and keep up to date a Class C membership agreement; 
3. Undertake patronage responsibilities and privileges described in the membership 

agreement, these bylaws, or policies adopted by the Board from time to time; and 
4. If not a natural person, designate a natural person over the age of eighteen (18) to be the 

agent and representative of the Class C member for all purposes relating to membership in 
the Cooperative.  

 
B. Class T-1 Patron-Member (Non-Voting) (also referred to as “Tenant Owner(s) or Tenant 

Member(s)” or a “Class T-1 Member”). Any patron may apply for admission to the Cooperative as a 
Class T-1 Member, and shall meet and maintain the following eligibility requirements to be in good 
standing: 
1. Be a Class C member in good standing; 
2. Purchase a Class T-1 voting share in the Cooperative at the price set by the Board (“Class T-

1 Membership Share”); 
3. Sign a Class T-1 membership agreement, and undertake patronage responsibilities and 

privileges described in the membership agreement, these bylaws, or policies adopted by 
the Board from time to time;  

4. Sign and comply with all terms of a T-1 lease, as adopted or amended from time-to-time 
by the Board of Directors, or operate in partnership with a leaseholder or subleaseholder 
(if approved by the Board of Directors); 

5. Timely pay any annual membership fees imposed by the Board of Directors; and 
6. If not a natural person, designate a natural person over the age of eighteen (18) to be the 

agent and representative of the Class T-1 member for all purposes relating to membership 
                                                           
2 Classes must comply with MCL 450.2304 and 450.3133. 
3 Required to comply with MCL 450.3103. 
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in the Cooperative. 
 

C. Class R-1 Patron-Member (Voting) (also referred to as “Residential Tenant Owner(s) or 
Member(s)”.  The board may decide whether to create R-1 membership class and which residential 
units, if any, shall be part of the R-1 class.  Any patron may apply for admission to the Cooperative 
as a Class R-1 Member, and shall meet and maintain the following eligibility requirements to be in 
good standing: 
1. Be a Class C member in good standing; 
2. Purchase a Class R-1 voting share in the Cooperative at the price set by the Board (“Class 

R-1 Membership Share”); 
3. Sign a Class R-1 membership agreement, and undertake patronage responsibilities and 

privileges described in the membership agreement, these bylaws, or policies adopted by 
the Board from time to time;  

4. Timely pay any annual membership fees imposed by the Board of Directors; and 
5. If not a natural person, designate a natural person over the age of eighteen (18) to be the 

agent and representative of member for all purposes relating to membership in the 
Cooperative. 

 
D. Class S Support Member (Non-Voting) (also referred to as “Supporter Member(s)” or a “Class S 

Member”) (subject to board establishing). Any person or entity may apply for admission to the 
Cooperative as a Class S Member, and shall meet and maintain the following eligibility 
requirements to be in good standing: 
1. Purchase at least one Class S share in the Cooperative at the price set by the Board (the 

“Class S Membership Share”), and pay any dues or fees required by the Cooperative Board 
for Class S membership; and 

2. Sign a Class S membership agreement, and comply with responsibilities and privileges, as 
prescribed by these Bylaws, any policies adopted by the Board from time to time, or by 
member agreements, in order to remain a member in good standing at all times; and 

2.03 Additional Classes of Membership 
The Board of Directors may establish additional categories or classes of membership, including classes of 
voting and non-voting membership, and the rights, duties, and privileges of the additional classes.   No 
class shall dilute the rights of the Class C members and all voting classes must have Class C membership 
as a membership requirement.  The Board will establish membership qualifications for all classes of 
membership through an addendum to these bylaws adopted by the Board and shall develop a 
membership agreement for each class of members.   

2.04 Patron-Member Rights and Privileges 
Members who hold patron-member shares (such as Class C or Class T-1) are the only voting members of 
the Cooperative.  Patron-Members have such rights, duties, and privileges as prescribed by these 
Bylaws, any policies adopted by the Board from time to time, or any patron-member agreements 
entered into by the Cooperative with patrons.  Patron-members in good standing have the right to 
receive copies of the bylaws and review financials at annual meetings and at other times to the extent 
permitted by the Board or otherwise required by law.  

2.05 Membership Applications and Agreements 
The Board of Directors will develop the criteria for each of class of membership, including a minimum of 
the criteria described above, and a membership application and agreement.  The Board of Directors has 
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discretion to review and approve applicants prior to membership becoming effective, upon a 
determination that the applicant meets membership criteria for the requested membership class. The 
Board may determine that member status is pending but not yet in good standing until the time the 
Board approves the application for membership, payment for the common and/or preferred share(s) in 
immediately available funds, and the Member executes any agreements required by the Board.   

2.06 Membership Share Certificates 
Each member shall be provided a share certificate or certificates setting forth the initial member capital 
of the member and providing information required by law.4    The share certificate may be in electronic 
format to the extent authorized by law. 

2.07 Resignation; Suspension; Termination of Membership 
A. Resignation.  Any Member in good standing may resign their membership by filing a written 

resignation with the Secretary of the Cooperative. Resignation shall not relieve the resigning 
Member of the obligation to pay any fees, assessments, or other charges accrued and due or past 
due but unpaid.   Any member holding a lease shall not be relieved of their obligations under the 
lease unless and until another person or entity approved by the Board of Directors assumes all 
rights and responsibilities of the member under the lease. 

B. Suspension; Conversion; Termination.  The Board of Directors may determine that any member is 
not in good standing where a member is in violation of any provisions of these bylaws, the articles 
of the incorporation, a membership agreement, or other membership requirements lawfully 
imposed by the Board of Directors.  The Board of Directors may temporarily suspend a member’s 
“good standing” status based on a good faith belief that the member is not in good standing and 
pending a timely investigation and hearing as described in this paragraph.  Before determining that 
a member is not in good standing, the Board of Directors shall hold a hearing where the member is 
provided notice and the opportunity to respond to the evidence that the member is not in good 
standing.  After such hearing, the Cooperative may permanently suspend such holder’s rights as a 
member, including voting rights, and terminate the membership.  Reasonable determinations of 
the Board of Directors as to original or continued eligibility of a member to hold shares shall be 
final and conclusive. 

C. Repurchase Shares.  When a membership terminates, by resignation or termination, the 
Cooperative shall repurchase the member's share of Class C membership, subject to applicable 
sections of these bylaws. The holder shall return to the Cooperative the certificate evidencing the 
holder's share of membership. If such holder fails to deliver the certificate, the Cooperative may 
cancel such certificate on its books and records, and the certificate is then null and void. 

D. Rights of Member.  Once resignation, suspension, or termination is effective, a resigned, 
suspended, or terminated member shall have no rights or privileges on account of any share held, 
nor vote or voice in the management or affairs of the Cooperative other than the right to 
participate in accordance with law in case of dissolution, except as expressly provided in these 
bylaws or a written agreement between the member and the Cooperative.  A member with an 
outstanding investment certificate will retain the financial rights described in the investment 
agreement. Class T-1 members shall retain all rights provided in their lease. 

2.08 Membership Interest Purchase 
A member’s share/s may be repurchased at the price for which it was issued, or book value if less, by the 
Cooperative following the resignation or termination of a member, subject to the terms herein.   
                                                           
4  MCL 450.3136(2) and 450.3138. 



 
 

COMMONGROUNDS COOPERATIVE BYLAWS (INTERIM, ADOPTED ) Page 6 
 
 

A. The Cooperative shall repurchase the shares of a resigned member when practicable, in 
considering the financial interests of the Cooperative, and only to the extent the Cooperative’s 
annual revenue exceeds its annual expenses, costs, debt service, other liabilities, taxes, dividends 
or allocations, as determined in the sole discretion of the Cooperative.   

B. Class C Membership Shares with book value that are not repurchased will be cancelled and the 
value represented reclassified to a non-voting capital credit equity account to be redeemed at a 
later date at the sole discretion of the Board of Directors when the financial position of the 
Cooperative would allow such redemption. No terminated Class C Member shall have any legal 
right to demand or otherwise be entitled to the repurchase of their membership shares. 

C. All other membership shares shall be purchased in the discretion of the Board of Directors and 
subject to the terms of the membership agreement for the relevant share class.  The Board shall 
consider the best financial interests of the Cooperative in deciding when to repurchase shares.   

2.09 Transfer of Membership  
Membership in the Cooperative is non-transferable except as permitted by these bylaws, a membership 
agreement, or board policy.  Any attempt by a member to transfer, sell or assign a membership in this 
Cooperative except in accordance with these bylaws shall be void.  In no event may an interest be 
transferred if it would lead to a violation of securities or other applicable laws, and any such transfer is 
deemed invalid and void.   
 
The following transfers of membership interest are permitted: (a) transfer of property from 1 spouse to 
the other spouse or from a decedent to a surviving spouse; (b) transfer to a trust in whose trustees and 
present beneficiaries consist only of the member or persons described in part (a); (c) transfer to a legal 
entity controlled by the member or under common control with the member, or transfer of an 
ownership interest in the member’s legal entity, so long as the transfer does not result in a change in the 
person/s with power and authority to make decisions regarding the member’s share in the Cooperative.  
All such transfers shall be effective only upon receipt of written notice by the Board-designated 
Cooperative representative and approval by the Board of Directors that it meets any applicable 
restrictions or requirements.  Any purported transfer or any transfer that results from the operation of 
law shall be void and of no effect, unless consented to in writing by the Board of Directors or their 
designee and entered into the records of the Cooperative. If in the sole discretion of the Board of 
Directors, membership is at any time held by any person or entity not otherwise eligible to hold the 
same, the Board of Directors may in its sole discretion, either redeem the proceeds of such membership 
interest, including any unredeemed notices of allocation, or transfer such membership interest to a non- 
membership equity account upon written notification to the holder thereof and the person or entity 
shall not be entitled to vote at the membership meeting of the Cooperative. Additional restrictions on 
transfer of membership interest may be defined in a membership agreement. 

2.10 Member Information  
The Cooperative Board of Directors will adopt and maintain a privacy policy, and the Cooperative will 
comply with that policy as well as all applicable privacy laws, with respect to personal or sensitive 
information of the Cooperative’s members.   However, the list of Cooperative owners will be available to 
all Cooperative owners at all times, and the Board may make the list of names of Cooperative Class C 
membership publicly available in its discretion. 
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2.11 Membership Dues.  
The Board of Directors shall establish the initial dues and may establish additional annual dues for all 
membership classes.  The billing and collection of dues shall be in a manner prescribed by the Board of 
Directors. 

2.12 Membership Assessments 
Membership assessments shall be permitted on a case-by-case basis with a majority approval of the 
members that shall be subject to the assessment, according to procedures determined by the Board.5   

2.13 Membership Dividends 
Dividends, interest, or retained allocated patronage income accounts shall be paid only as provided in 
the Cooperative’s articles of incorporation, these bylaws, a membership agreement, or a board policy 
consistent with such documents.  The Board shall determine the amounts of dividends, if any, and 
dividends on membership capital shall never exceed eight percent (8%) per year.  The Board of Directors 
shall not pay dividends when the Cooperative is insolvent or when the payment of dividends would 
render the Cooperative insolvent; or when the declaration, payment, or distribution of a dividend would 
be contrary to law, the articles of incorporation, bylaws, membership agreement, or board policy.   

2.14 Patronage 
The Board shall have authority to determine the basis for measuring patronage for each class of 
members.  A new member's allocation of the cooperative's net margins for the year in which the 
member became a member shall be pro-rated based on the relationship of the member's patronage of 
the cooperative.  An existing member, which becomes a member of a distinct membership class, shall be 
entitled to his/her/its pro-rata share of allocations of the cooperative’s net margins based on patronage 
as of the effective date of membership in each distinct membership class. 

2.15 Neutral Dispute Resolution Body  
As a condition of membership, members agree to submit disputes with the Cooperative to a neutral 
dispute resolution body identified by the Board, in a manner consistent with MCL 450.3147.  
Membership in the cooperative is conditioned upon participation in good faith in the dispute resolution 
process authorized by this section.   

ARTICLE 3. MEMBERSHIP MEETINGS AND VOTING 

3.01 Member Meetings  
A. Annual Meetings.  An annual meeting of the voting members shall be held in April of each year, or 

as soon thereafter as is practicable at a time and place(s) scheduled by the Board of Directors.   
B. Special Meetings.  Special meetings of the voting members may be called by the Board of 

Directors, by the chairperson, or by the chairperson at the written request of not less than 10 
percent of voting members.  Special Meetings shall be held within 20 days of receipt of a valid 
request.  

C. Regular Meetings.  Regular meetings of the voting members may be held on a schedule 
established by the Board, provided notice of the regular meeting time/location is provided 
electronically to members at least 15 days before the meeting.   

D. Member Consultations.  The Cooperative may hold member meetings with the intent of 
consulting with or offering information to members on matters for which member approval is not 

                                                           
5 MCL 450.3134(1)(e). 



 
 

COMMONGROUNDS COOPERATIVE BYLAWS (INTERIM, ADOPTED ) Page 8 
 
 

required (such as decisions designated as “I” or “C” or “S” on the Shareholder Roles Chart chart). 
Such meetings shall not be required an official member meeting or vote and no specific member 
notice is required for such meetings.  The Cooperative may informally poll members during 
member consultations, and the polls shall not be binding on the Cooperative Board of Directors.   

E. Record Date.  The Board of Directors may fix in advance a record date for the purpose of certifying 
voting members in good standing entitled to notice of and to vote at a membership meeting 10-60 
days before the date of the meeting. 

F. Notice.  Written notice of the time, place, and purposes of a voting membership meeting shall be 
given to voting members in good standing 10-60 days before the date of the meeting.  Notice may 
be given by any written or electronic means designed by the Board (including, for example, e-mail, 
text message, or website post with notification to members). 6 

3.02 Member Voting.  
G. One Vote Per Member Per Class.  Each voting member in good standing is entitled to one vote on 

each matter submitted to the member’s class for a vote.  If members participate in multiple classes 
of membership, they are entitled to one vote on each matter submitted to each class.  For 
example, if a natural person is both a Class T-1 Member and a Class C Member, they are entitled to 
one vote as a Class T-1 member, and one vote as a Class C Member with respect to a matter for 
which both Class T-1 and Class C Members are entitled to vote.  

H. Means of Voting.  Voting shall be in person or using electronic means as established by the Board 
to the extent authorized by law. 

I. Quorum; Percent Approval Required.  The percentage of members required for a quorum and to 
approve actions are shown in Attachment B, the “Initial Voting Chart,” unless a different 
percentage is required by law.   

J. Voting Without a Meeting (By Email/Written Consent).7  Any action the members are permitted 
to take at an annual or special meeting, including the election of directors, may be taken without a 
meeting if written consents, setting forth the action taken, are signed and dated by members in an 
amount not less than the minimum number of votes that is necessary to authorize or take the 
action at a meeting at which all members entitled to vote on the action were present and voted. 
The corporation shall give prompt notice of any corporate action taken without a meeting by less 
than unanimous written consent to those members that did not consent to the action in writing. 

K. Voting Without a Meeting (By Ballot). 8  Any action the members are permitted to take at an 
annual or special meeting, including the election of directors, may be taken without a meeting if 
the Board provides a ballot to each member that is entitled to vote on the action in the same 
manner by which the member is entitled to receive a notice of meeting under this Article.  The 
ballot shall set forth each proposed action; provided an opportunity to vote for or against each 
proposed action; and specify a time by which the ballot must be returned (20-90 days after the 
date the ballot was provided to the member).  An action is considered approved by the members 
by ballot if the total number of votes cast in ballots received by the Cooperative by the time 
specified in the ballots equals or exceeds the quorum required to be present at a meeting to take 
the action, and the number of favorable votes equals or exceeds the number of votes that would 
be required to approve the action at a meeting at which the number of votes cast by members 
present was the same as the number of votes cast by ballot. An invalid ballot or an abstention 
does not constitute a vote cast on that action. 

                                                           
6 MCL 450.2404 and 450.3143. 
7 See MCL 450.2407. 
8 See MCL 450.2408. 
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3.03 Meeting by Telephone or Similar Equipment.  
A member may participate in a membership meeting by conference telephone or any similar 
communications equipment through which all persons participating in the meeting can hear each other, 
if such equipment is made available in the discretion of the Board of Directors. Participation in a 
meeting pursuant to this section constitutes presence in person at the meeting.9 

3.04 Conduct of Meetings  
The Board may adopt from time to time rules or guidelines for member meeting procedures, as long as 
the procedures are not in conflict with any provision of these bylaws or the articles of incorporation.  
The purpose of the rules will be to: (a) facilitate participation and learning by all meeting participants; 
and (b) enable efficient meeting process and decision making.    The failure of the Board to follow any 
specific meeting procedure for will not invalidate the member action unless the error or omission was 
made in bad faith. 

3.05 Electronic Notice and Voting 
Any other provision of the bylaws notwithstanding, the Board is authorized to provide for notice, voting, 
communication, and any other action by an electronic means to the fullest extent permitted by law.  
Further, the Board may organize and take membership votes on any matter through electronic 
communication or electronic or other written ballot to the fullest extent permitted by law. 

ARTICLE 4. BOARD OF DIRECTORS 

4.01 Commongrounds Board.10 
The business and affairs of the Cooperative shall be directed by Board of Directors as described in these 
bylaws (“Board”).  The Board shall exercise all the powers of the Cooperative, except for powers 
reserved to members or delegated to another person, board, or committee by law, the Cooperative 
Articles of Incorporation, these bylaws, or other Board policy or authorization.  The Board shall have 
authority to adopt policy and practices and enter into member agreements supplementing the 
provisions of these bylaws, including the rights and duties of members.  The Board shall have the 
authority to reasonably interpret words and phrases of these bylaws, policies, and membership 
agreements adopted by the Board, if the terms are not otherwise defined herein.  

4.02 Qualifications 
All directors shall meet the following qualifications: 

A. Natural person at least 18 years of age; 
B. Class C Member in good standing with the Cooperative, and a member in good standing 

of any specific class the member represents; 
C. Support the mission and purposes of the Cooperative; 
D. Attend Cooperative events and participate in activities; 
E. Attend 75% of all board meetings in a 12-month period;  
F. Perform the Director’s duties and work in collaboration with all board directors in good 

faith; and 
G. Agree to, sign as needed and follow Cooperative policies and procedures.  

                                                           
9 MCL 450.2405. 
10 Cooperative Boards are governed by MCL 450.3152 and MCL 450.2505. 
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4.03 Board Members. 
The Board shall include at least 5 directors, with the number determined by the Board according to 
these bylaws.   Director elections for a particular membership class shall not be required until such class 
is populated with at least 5 members, and such election shall be held at next annual membership 
meeting.  The Board shall determine a procedure nomination and voting of board positions.  The Board 
shall include the following positions: 
A. At least 3 and up to 9 seats shall be reserved for representatives elected by the Class T-1 Patron-

Members to represent Class T-1 Members (“Class T-1 Representatives”).  The Class T-1 
Representatives shall hold a majority (51%) of board seats at all times, with the number of Class T-
1 Representatives determined by the Class T-1 Representatives.   

B. 2 seats shall be reserved for representatives elected by the Class C Patron-Members (“Class C 
Representatives”). 

C. 1 seat shall be reserved for representatives elected by the Class R-1 Patron-Members (Class R-1 
Representatives), which is not anticipated until after building completion. 

D. In addition to the elected board positions, the Board will ensure the following positions are 
represented by the Board within 6 months after 416 E. Eighth Street is occupied.  The 
representation may be served by seated elected board members or the Board may appoint 
additional representatives by majority vote, provided that the total number of appointed directors 
constitute 1/3 or less of the Board, pursuant to MCL 450.3152.   
1. 1 director to represent the voice of the Boardman River, with “mission owl” 

responsibilities to advocate on behalf of the interests of the river. 
2. A residential tenant to the Board who is a resident of a unit located in the building.  The 

representative’s term immediately ends if the representative is no longer a building 
resident. 

3. Additional directors in the Board’s discretion.   

4.04 Initial Board 
In the initial design and construction phases of the cooperative, there shall be an initial interim board.  
The incorporators shall appoint the initial interim Board of Directors, which may appoint additional 
members (collectively, the “Initial Board.”)  The Initial Board shall serve until the tenant partners 
formally commit to the project and/or the first annual membership meeting is held and a board is 
adopted pursuant to these bylaws.  The who shall appoint members to the Board to serve until the first 
annual meeting of the Cooperative when members will elect a Board in accordance with these bylaws.  
The   Directors shall hold office for 3-year terms (until the director’s successor is elected and qualified at 
the annual meeting 3 years after the Director’s election), or until the director’s death, resignation, or 
removal.  Terms will be staggered so as close to 1/3 of directors’ terms end each year as is practicable, 
and term length may be shortened to allow for staggering.    

4.05 Resignation; Removal; Vacancy.  
Any Director may resign at any time by providing written notice to the Organization, to be effective 
immediately or at a later time designated in the notice.  Any Director may be removed with or without 
cause by a majority vote of the members entitled to vote on the election of the Director.  The Board 
shall suspend the voting authority of any Director who the Board determines no longer meets the 
qualifications in these bylaws until a member vote can be held on the removal of the Director.  A 
vacancy on the Board may be filled with a person selected by the remaining Directors of the Board to 
serve the remainder of the vacant term, though less than a quorum of the Board of Directors.  
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4.06 Annual Board Meeting.  
An annual meeting of the Board shall be held each year as soon as practicable after the annual 
membership meeting. If the annual meeting is not held at that time, the Board shall cause the meeting 
to be held as soon thereafter as is convenient. 

4.07 Regular and Special Meetings.  
Regular meetings of the Board of Directors may be held at the time and place as determined by a Board 
resolution without notice other than the resolution.  Special meetings of the Board may be called by the 
chairperson or any two Directors at a time and place as determined by those persons authorized to call 
special meetings. Notice of the time and place of special meetings shall be given to each Director in any 
manner at least three days before the meeting.  Neither the business to be transacted at, nor the 
purpose of, any regular or special meeting of the Board need be specified in the notice for that meeting.  
Notices may be delivered electronically to the fullest extent permitted by law. 

4.08 Waiver of Notice.  
The attendance of a Director at a Board meeting shall constitute a waiver of notice of the meeting, 
except where a Director immediately notifies the Board upon the Director’s arrival that the Director is 
attending the meeting for the express purpose of objecting to the sufficiency of notice.   

4.09 Meeting by Telephone or Similar Equipment.  
A Director may participate in a meeting by conference telephone or any similar communications 
equipment through which all persons participating in the meeting can hear each other, to the extent the 
Board makes the option available.  Participation in a meeting pursuant to this section constitutes 
presence in person at the meeting.11 

4.10 Quorum.  
A majority of the Directors then in office constitutes a quorum for the transaction of any business at any 
meeting of the Board of Directors. Actions voted on by a majority of Directors present at a meeting 
where a quorum is present shall constitute authorized actions of the Board. 

4.11 Consent to Corporate Action  
Any action required or permitted to be taken pursuant to Board authorization may be taken without a 
meeting if, before or after the action, all Directors consent to the action in writing. Written consents 
shall be filed with the minutes of the Board’s proceeding.  The Board may vote and take action without a 
meeting through electronic ballot or other form electronic voting to fullest extent permitted by law. 

4.12 Compensation 
When authorized by the Board, a person may be reasonably compensated for services rendered to the 
Cooperative for carrying out their duties as Directors.  The Board may adopt policies providing for 
reasonable reimbursement of Directors for expenses incurred in conjunction with carrying out Board 
responsibilities, such as travel expenses to attend Board meetings.  Directors are not restricted from 
being remunerated for service on the board or for professional services so long as the remuneration is 
reasonable and fair to the corporation and is reviewed and approved in accordance with any applicable 
Conflict of Interest policy and state or federal law.  All board compensation policies shall be approved by 
a committee of non-interested directors and members. 
 

                                                           
11 MCL 450.2521. 
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4.13 Duties of Officers. 
The officers of the Cooperative shall be appointed by the Board and shall include the officers described 
below and other officers appointed by the Board.  All duties of officers are subject to the authority of 
the Board to delegate any specific power to another officer, director, employee, or volunteer of the 
Organization, in a manner consistent with law, and to assign officers additional duties: 
 

A. President (also referred to as Chair). Unless delegated to the Board to another person or persons, 
the president shall supervise the general control and management of the business and affairs of 
the Cooperative and shall preside at meetings of the Board of Directors. The president shall see 
that all actions taken by the Board are executed and shall perform all other duties incident to the 
office.  The president has authority to sign documents on behalf of the Cooperative for matters 
authorized by the Board or otherwise delegated to the President.  
 

B. Vice President (also referred to as Vice-Chair).  If the president is absent or unable to perform his 
or her duties, the vice president shall perform the president’s duties until the Board directs 
otherwise.  

 
C. Secretary.  The secretary shall (a) keep minutes of Board meetings; (b) be responsible for 

providing notice to each Director as required by law, the articles of incorporation, or these bylaws; 
and (c) ensure the Organization has properly keeps records of corporate matters, including 
meeting minutes, resolutions, and the names and addresses of board members and committees.   

 
D. Treasurer.  The treasurer shall (a) oversee Organization funds; (b) ensure accurate books and 

financial records are kept; (c) have authority to deposit money and write checks on behalf of the 
Organization; and (d) complete all required corporate filings. 

 
E. Mission Owls.   The Board of Directors may create additional “mission owl” positions that  

 

4.14 Officers - Term of Office; Removal or Resignation; Vacancy.  
The officers serve 1-year terms and may be appointed to additional terms.  One person may hold two or 
more Board offices, but no Board officer may act in more than one capacity where action of two or more 
officers is required. An officer may resign at any time by providing written notice to the Cooperative. 
Notice of resignation is effective on receipt or at a later time designated in the notice.  An officer 
appointed by the Board may be removed with or without cause by vote of a majority of the Board.   A 
vacancy in any office shall be filled by the Board to complete the term of the officer they are replacing.  
No one person may hold an office more than 6 consecutive years in one position. 
ation or electronic or other written ballot to the fullest extent permitted by law. 

ARTICLE 5. COMMITTEES 

5.01 Committees; General Powers.  
The Board may designate one or more committees and subcommittees, as defined in the Michigan 
Nonprofit Corporation Act.  Committees may include one or more Directors as well as individuals who 
are not Directors. 
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A committee with at least one Director may exercise any powers of the Board in managing the 
Organization’s business affairs to the extent the powers are delegated in writing by the Board to the 
Committee, except that no committee shall have the power to: (a) amend the articles of incorporation; 
(b) adopt an agreement of merger or conversion; (c) amend the bylaws of the Organization; (d) fill 
vacancies on the Board; or (e) fix compensation of the Directors for serving on the Board or on a 
committee. 
 
Any committee that does not include at least one Director may not execute the power or authority of 
the board in the management of the business and affairs of the Organization, but may perform under 
the direction of the board other functions determined from time to time by the Board. 

5.02 Establishing Committees 
The Board shall establish committees by resolution or other written document and shall make 
reasonable efforts to state in the resolution: the committee’s purposes, the terms and qualifications of 
committee members, the authority and responsibilities of the committee (including spending authority, 
if any), and the ways in which members of the committees are selected and removed.   All committee 
members serve at the pleasure of the Board, and Committees may be modified or terminated by the 
Board at any time.   

5.03 Committee Voting, Notice, and Meetings. 
Committees shall meet as directed by the Board, and their meetings shall be governed by the rules 
provided in these bylaws for notice, voting, and meetings of the Board. 

5.04 Building Committees 
The CG Board may establish additional committees and delegate to these committees the authority to 
exercise power of the Cooperative relative to a specific building or development project (referred to as a 
“B-Committee(s)”).  The intent of B-Committees is to reserve and delegate the responsibility and 
authority to make certain decisions affecting buildings to specific classes of membership with special 
interests in the building.  New B-Committees shall be created by Board resolution and Attachment B will 
be updated to reflect the addition of new B-Committees and voting rights associated with the B-
Committees.   

ARTICLE 6. NONMEMBER BUSINESS 
The Cooperative may conduct business with nonmembers on either a patronage or non-patronage basis. 
Nonmember patrons may be charged appropriate fees.  The corporation shall keep permanent records 
of the business done both with members and nonmembers.  

ARTICLE 7. COOPERATIVE PLAN OF ACTION 

7.01 Operation at Cost 
The Cooperative shall at all times be operated on a cooperative, facility, product, and service-at-cost 
basis for the mutual benefit of its members/patrons. The Cooperative may accumulate only such capital, 
reserves and other financial assets as are determined by the Board to be necessary and prudent to the 
ongoing operation of the Cooperative’s business, to include the requirements of the Cooperative's 
annual operating budget, and strategic and capital plans.  
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7.02 Operating Budget and Determination of Annual Membership Fees 
The Board may adopt each year an annual operating budget to plan for the year’s revenues and 
operating expenses of the Cooperative, which may include determination of annual membership fees 
imposed in accordance with applicable law.  

7.03 Per Unit Retains 
Each member also agrees to provide capital in such amounts as determined by the Board of Directors 
based on per unit patronage with the Cooperative.  Such per-unit retains shall be allocated to the 
member's capital credit account.   

7.04 Annual Determination of Net Profit or Loss, Allocation Units, Reserves 
Within a reasonable time after the end of each fiscal year, the Board shall determine the net earnings 
(net margin) of the Cooperative for said fiscal year, which determination shall be made in accordance 
with generally accepted accounting principles and practices, or otherwise as the Board may direct upon 
the advice of the Cooperative’s accountant or other professional advisor.  
 
Non-patronage income is income coming from non-member patrons or income from all patrons 
designated not to be patronage income. The non-patronage income of the Cooperative shall be its gross 
receipts derived from all sources which under law do not qualify as patronage income, less all expenses 
properly attributable to the production of such non-patronage sourced income and all income taxes 
payable on such receipts by the Cooperative.   
 
The net earnings of the Cooperative for said year from non-patronage income, after payment of 
applicable income taxes, will be retained by the Cooperative as unallocated reserves or surplus except as 
stated below. If there are no net earnings on such non-patronage business, or if such retained net 
earnings are insufficient to provide for reasonable reserves for necessary purposes of the Cooperative, 
as determined by the Board of Directors, then reasonable reserves may be set aside by the Board from 
the net earnings on business done with or for member/patrons. 
 
The Board of Directors may distribute non-patronage net income in any amount at its discretion to 
patron-members of the Cooperative on the basis of their patronage business with the Cooperative for 
the distribution year. Such distributions shall be treated as regular Cooperative dividends paid on a 
patronage basis and, therefore, are not deductible for tax purposes by the Cooperative. 

7.05 Patronage Refunds from Net Patronage Income, Patronage Business Base 
If, after paying all costs and making reasonable additions to capital reserves (if required in the judgment 
of the Board of Directors), there is net profit on a book basis for the year from the Cooperative’s services 
to and business with member/patrons, the Cooperative shall be obligated to pay patronage refunds 
(patronage dividends) from the net patronage earnings (net margin) at the end of each fiscal year. Such 
patronage refunds shall be computed on a book basis based on allocation units specified by the Board of 
Directors and/or these bylaws.   

7.06 Declaration and Notice of Patronage Refunds 
The Cooperative shall, within 8.5 months after the close of each fiscal year, declare and pay any 
available patronage refund as required by these bylaws and shall notify each member/patron whose 
business generated the refund thereof. The patronage notice shall be in the form of a written notice of 
allocation or a per-unit retain certificate (as those terms are used in Subchapter T of the Internal 
Revenue Code) or other appropriate document.  Patronage refunds may be paid part in cash and part in 
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allocated patronage income credits which shall be accounted for on the Cooperative’s books and 
records in an equity capital account for each member receiving such an allocation. The Board shall have 
full discretion to issue such notices and certificates in either “qualified” or “nonqualified” form, as 
permitted by the Internal Revenue Code and other applicable law.  

7.07 Consent Provision.  
Each person or entity that hereinafter obtains and retains common membership in this Cooperative 
shall, by such act alone, consent that the amount of any distributions with respect to the member’s 
patronage which are made in written notices of allocation and per-unit retain certificates as defined in 
26 U.S.C. §1388, and received by the Member from the Cooperative, will be taken into account by the 
Member at their stated dollar amounts in the manner provided in 26 U.S.C. §1385(a) in the taxable year 
in which such written notices of allocation and per-unit retain certificates are received; provided, 
however, that this consent shall not extend to written notices of allocation and per-unit retain 
certificates clearly denominated on their face to be “nonqualified”. 

7.08 Net Patronage Loss, Apportionment 
If the Cooperative suffers a net loss during any year on business conducted with or for members and 
non-member contract patrons (“patronage loss”), such loss may be carried forward to be offset by net 
patronage income in future years, or the Board shall have full authority to apportion such loss among 
the member/patrons during the year of loss so that such loss will, to the extent practicable, be borne by 
those who are member/patrons in the loss year on an equitable basis. 
 
If apportioned to member/patrons the apportioned net patronage loss will be applied to reduce each 
member/patron’s equity capital accounts.  If a member/patron has inadequate balances in their equity 
capital accounts to cover the loss such unapplied loss allocation will be carried forward and deducted 
from future year retained profit allocations to the member. 
  
In the event of a patronage loss in one or more departments or divisions of operation of this 
Cooperative, but not so much as to cause an overall loss for the fiscal year, such loss or losses may be 
prorated against each of the remaining profitable departments or divisions on the basis of their 
respective percentage of the net earnings (net margin) during the fiscal year. 

7.09 Non-Patronage Losses 
If in any fiscal year the Cooperative shall incur a loss other than on patronage operations (“non- 
patronage loss”), such loss shall be charged against any unallocated surplus accumulated from non-
patronage earnings in prior years. If the loss exceeds available unallocated surplus the net deficit will be 
carried forward and made up from non-patronage income in future years. The Board of Directors has 
authority to take any other action within the bounds of operation on a cooperative basis to address 
accumulated non-patronage deficits. 

7.10 Gain or Loss on Facilitative Assets  
The Board shall have the discretion to determine whether gains and losses from sales or other 
disposition of capital assets used in the operations of the Cooperative (facilitative assets) will be treated 
as patronage or non-patronage transactions, based upon whether the disposed asset will be replaced or 
other assets acquired (treat as non-patronage income) or if the proceeds are available for distribution to 
eligible patrons (treat as patronage income).  In making its decision, the Board shall consider the nature 
of the asset, whether the proceeds will be used to replace the asset disposed of, the records of patron 
use of the assets that are available, current IRS requirements and any other relevant factors.  
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7.11 Lien 
Unless otherwise agreed to by the Cooperative in writing, as authorized by the Board of Directors, this 
Cooperative shall have a first lien upon and security interest in all capital accounts, shares, certificates, 
debentures, allocated reserves, written notices of allocation and other property, shown or recorded in 
the name of any holder thereof, for such member/patron’s debts, liabilities and obligations owing to the 
Cooperative, which lien and security interest shall extend to all accruals thereon.  The holder agrees to 
execute such financing statements or other documents or to take such other steps as may reasonably be 
requested by the Cooperative in order to perfect the Cooperative’s security interest.         
      
This Cooperative shall also have the right, exercisable at the option of the Board, to set off such 
indebtedness against the amount of such shares, certificates, debentures, allocated reserves, written 
notices of all allocation, or other interests standing on its books; provided, however, that nothing 
contained herein shall give the holder thereof any right to have such set off made. 

7.12 Capital Plan  
The Board may adopt a capital plan, which shall be reviewed at least annually thereafter, to establish 
and provide for the capital needs of the Cooperative, including the financial requirements of the 
Cooperative’s annual operating budget and strategic plans. The Capital Plan shall establish a base 
amount of capital, and the method and amount of equitable contribution(s) of capital required of 
member/patrons or retention from operating income as reserves. If capital is accumulated in excess of 
the amount provided for in the Capital Plan, such excess shall be returned to member/patrons on an 
equitable basis. 

7.13 Investment Certificates. 
The Cooperative may offer to its voting or nonvoting members or to the general public any form of 
nonvoting investment certificate or bond that may bear interest or dividends as provided by the Board, 
subject to the limits in these bylaws, and pursuant to applicable laws.   

7.14 Fiscal Year 
The fiscal year of this Cooperative shall be the calendar year. 

ARTICLE 8. INDEMNIFICAITON 

8.01 Indemnification 
The Cooperative shall indemnify any person who was or is a party or is threatened to be made a party to 
any threatened, pending, or completed action, suit, or proceeding of any nature, against expenses 
(including attorneys’ fees, judgments, penalties, fines, and amounts paid in settlement) in part of in full 
to the extent the Board determines the following criteria are met: 
A. The suit arises out of actions or inactions taken by the person in his or capacity as a Director, 

officer, employee, volunteer, member, or agent of the Cooperative (or another entity at the 
request of the Cooperative); 

B. The person acted in good faith and in a manner he or she reasonably believed to be in or not 
opposed to the best interests of the Cooperative, and the person acted or reasonably believed he 
or she was acting within the scope of his or her authority under the Cooperative; 

C. With respect to any criminal action or proceeding, the person had no reasonable cause to believe 
his or her conduct was unlawful;  

D. The lawsuit (and/or defense) and the proposed legal strategy and costs have been given prior 
authorization by the Board of Directors, unless this requirement is waived by the Board; 
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E. The person provided prompt and timely notice of the lawsuit to the Board (usually within 14 days), 
unless the Board waives this requirement; 

F. The expenses are covered by insurance carried by the Board (unless this requirement is waived by 
the Board); 

G. The person is not liable to the Cooperative for the claim, issue, or matter; and 
H. Indemnification is authorized by law, the Articles of Incorporation, these Bylaws, and is consistent 

with the organization’s tax status.  
 

8.02 Authority to Determine That Indemnification Is Proper.  
The Cooperative’s decisions regarding whether indemnification is proper and the extent to which 
indemnification is proper shall be made in one of the following ways, or other manner authorized by 
statute: 
A. By a majority vote of a quorum of the Board that consists of Directors who are not parties or 

threatened to be made parties to the action, suit, or proceeding; 
B. If the Board is unable to obtain a quorum under subdivision (a), by majority vote of a committee 

appointed by the Board that consists of at least 2 directors who are not at the time parties or 
threatened to be made parties to the action, suit, or proceeding (all Directors may participate in 
designating the committee); or 

C. By independent legal counsel in a written opinion. 

8.03  Insurance.  
The Cooperative may purchase and maintain insurance on behalf of any person who is qualified to be 
indemnified under this Article.   

8.04 Former Members, Directors, and Officers.  
The indemnification provided in this article continues for a person who has ceased to be a member, 
Director or officer and shall inure to the benefit of the heirs, executors, and administrators of that 
person, to the extent related to the performance of the duties for the Corporation. 

ARTICLE 9. AMENDMENTS 
The Board of Directors at any regular or special meeting may amend or repeal these bylaws, or adopt 
new bylaws by vote of a majority of the Directors, subject to the terms herein.  Prior to ratification of 
the bylaws by the members, the Board of Directors may amend at any time.  After the initial bylaws are 
ratified by the members, any amendment of the bylaws that alters member voting rights for a class of 
members or member capital, merger, disposition of all or substantially all of the assets of the 
corporation, or dissolution, requires approval by the class members that are eligible to vote on that 
matter, to the extent required by these bylaws and the applicable laws.  Notice shall be given for the 
meeting in the manner required by law.12 
 
 

.

                                                           
12 MCL 450.3145. 
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ATTACHMENT A 
 

STAKEHOLDER RIGHTS CHART13 
 

 416 
BOARD 

CLASS C and R-
1 

CLASS T-1  LLC 
Owners 

STAFF 

GOVERNANCE DECISIONS 

Election of Class Representatives R A (for Class) A (for Class T-1) I  

Process for Nomination and 
Election of Class Representatives 

A /R I I I  

Dissolution A/R Approval 
Required 

Approval 
Required 

I  

Changes in articles of 
incorporation or bylaws  

A/R Approval 
Required if 

Affected Class 

Approval 
Required if 

Affected Class 

I  

Mission, Vision, and Values A I C I  

Annual Budget and Workplan A I C I R 

Financial Day-to-Day 
Management 

A I I I R 

Patronage Definition and 
Calculation 

A I C I  

Create add’l membership classes 
or investment 

A I C I R 

Develop and modify roles and 
stakeholders  

A TBD TBD I  

 

                                                           
13 Pursuant to Section 1.03, the Board has authority to change the Stakeholder Roles Chart format at 
any time except for “A” roles.  The initial Stakeholder Roles Chart is a RASIC-M.  The R, S, I, C, M are 
non-voting roles and are defined by the Board and subject to deletion, reassignment, addition, or other 
modification by the Board at any time without any prior notice.  The RASIC-M Chart will be available for 
viewing by patron-members upon request.  The RASIC-M refers to the following:  R-Responsible 
(Responsible for action/implementation to degree delegated by “A”), A-Accountable/Approver 
(ultimately answerable for decision – “yes” or “no” and veto power); S – Support (may provide 
logistics/financial support); I – Informed (kept up-to-date with one-way communication, often after 
completion); C – Consulted (Feedback requested in two-way communication that does not hold decision 
making authority); M-Authority to veto an “A” decision only on the basis that it is counter to the stated 
mission/values of the Cooperative.    
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416 E. EIGHTH ST. DECISIONS 

Sale or Transfer of 416 E. Eighth 
Street Building 

A/R Approval 
Required 

Approval 
Required 

C  

Additional capital call from 
tenant owners 

A I C   

Approve new tenants and 
transfer of T-1 or R-1 shares 

A I Board Rep 
Approval 

I  

Pursuing remedies against T-1 
tenant for lease or share default 

A I I I  

Incurring or refinancing debt held 
by the Cooperative and/or 
secured by building  

A I C   

Property management, use, and 
design (including building rules, 
conflict resolution) 

A/R I C   

Modification of common areas or 
structural modification to any 
portion of building 

A I C   

Amendment to Tenant Leases 
 

A  C/Board Rep 
Approval 

  

Amendment to Class C 
Investment Certificates 

A I/Board Rep 
Approval 

C   

Amendment to Class 
Membership Agreement 

A I/Board Rep 
Approval 

C/Board Rep 
Approval 
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ATTACHMENT B 
INITIAL VOTING CHART 

 
 MEMBER VOTE BOARD VOTE 
 Class C and R-1 Class T-1  

Quorum 10% of members in good 
standing and entitled to vote 
on a matter, or 10 members, 
whichever is less. 

50% of members in good 
standing and entitled to vote 
on a matter 

50% of board 
directs in good 
standing and 
entitled to vote 
on a matter 

Percent Required for 
Approval 

Majority of a quorum 3/4 Approval of Members for 
“A” decisions; majority 
approval for “R” decisions 

Majority of a 
quorum, except 
for decisions 
required by law 
or by these laws 
to be approved 
by the majority 
of the board 

Matters Requiring 
Approval by 
Membership Class 

● Election of Class board 
representatives  

● Dissolution 
● Sale or transfer of 

ownership of the 416 E. 
Eighth Street building14 

● Changes in bylaws affecting 
Class member rights/ 
duties 

● Any matter on which the 
class is designated as an 
“A” in the Stakeholder 
Roles Chart, or matters 
otherwise designated by 
the Board or required by 
law to require approval by 
Class  

● Election of Class T-1 board 
representatives 

● Dissolution 
● Sale or transfer of 

ownership of 416 E. Eighth 
Street Building 

● Changes in bylaws affecting 
Class T-1 member rights/ 
duties 

● Any matter on which the 
class is designated as an “A” 
in the Stakeholder Roles 
Chart, or matters otherwise 
designated by the Board or 
required by law to require 
approval by Class T-1 
Membership 

N/A 

Matters Requiring 
Approval by Each of 
the Board 
Representatives for 
the Class  

● Creation of new 
investment/ tenant class 

● Changes to terms of 
investment certificates 
issued to Class Members 

● Changes to terms of Class 
membership agreement 

● Changes in patronage 
calculation affecting Class  

● Creation of new investment/ 
tenant class 

● Changes to terms of T-1 
membership  or lease 
agreement 

● Changes in patronage 
calculation affecting Class T-
1 

N/A 

 
 

                                                           
14 For purposes of these bylaws, changes in ownership within the cooperative or a sale or transfer to an entity 
controlled and owned in whole or part by the cooperative shall not be deemed a transfer. 



 
 

COMMONGROUNDS COOPERATIVE BYLAWS (INTERIM, ADOPTED ) Page 21 
 
 

ATTACHMENT C 
CLASS C PATRON-MEMBER CERTIFICATE 

(EXAMPLE – MAY BE REVISED BY BOARD OF DIRECTORS) 
 
NAME:      DATE ISSUED: 
 
MEMBER NAME: 
Commongrounds Cooperative (the “Cooperative”) is a consumer cooperative organized pursuant to the 
subject to the Consumer Cooperative Act, as amended, MCA § 450.3100 et. seq. 
 
The purpose of becoming a member of the Cooperative is to assure access to the goods, services and 
facilities of the Cooperative and not to gain profit. 
 
The voting rights of members and right of members to notice of meeting are outlined in the Bylaws.  The 
Cooperative Bylaws are attached. 
 
The qualifications for admission to and retention and termination of membership are outlined in the 
Bylaws.   
 
Membership in the Cooperative is not transferable, except as authorized by the Bylaws. 
Members are entitled to receive a copy of the annual report of the Cooperative and may request any 
additional material information concerning the Cooperative by requesting such material in writing 
directed to the Board of Directors. 
 
Initial Member Capital:  $__________ 
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	4. If not a natural person, designate a natural person over the age of eighteen (18) to be the agent and representative of the Class C member for all purposes relating to membership in the Cooperative.

	B. Class T-1 Patron-Member (Non-Voting) (also referred to as “Tenant Owner(s) or Tenant Member(s)” or a “Class T-1 Member”). Any patron may apply for admission to the Cooperative as a Class T-1 Member, and shall meet and maintain the following eligibi...
	1. Be a Class C member in good standing;
	2. Purchase a Class T-1 voting share in the Cooperative at the price set by the Board (“Class T-1 Membership Share”);
	3. Sign a Class T-1 membership agreement, and undertake patronage responsibilities and privileges described in the membership agreement, these bylaws, or policies adopted by the Board from time to time;
	4. Sign and comply with all terms of a T-1 lease, as adopted or amended from time-to-time by the Board of Directors, or operate in partnership with a leaseholder or subleaseholder (if approved by the Board of Directors);
	5. Timely pay any annual membership fees imposed by the Board of Directors; and
	6. If not a natural person, designate a natural person over the age of eighteen (18) to be the agent and representative of the Class T-1 member for all purposes relating to membership in the Cooperative.

	C. Class R-1 Patron-Member (Voting) (also referred to as “Residential Tenant Owner(s) or Member(s)”.  The board may decide whether to create R-1 membership class and which residential units, if any, shall be part of the R-1 class.  Any patron may appl...
	1. Be a Class C member in good standing;
	2. Purchase a Class R-1 voting share in the Cooperative at the price set by the Board (“Class R-1 Membership Share”);
	3. Sign a Class R-1 membership agreement, and undertake patronage responsibilities and privileges described in the membership agreement, these bylaws, or policies adopted by the Board from time to time;
	4. Timely pay any annual membership fees imposed by the Board of Directors; and
	5. If not a natural person, designate a natural person over the age of eighteen (18) to be the agent and representative of member for all purposes relating to membership in the Cooperative.

	D. Class S Support Member (Non-Voting) (also referred to as “Supporter Member(s)” or a “Class S Member”) (subject to board establishing). Any person or entity may apply for admission to the Cooperative as a Class S Member, and shall meet and maintain ...
	1. Purchase at least one Class S share in the Cooperative at the price set by the Board (the “Class S Membership Share”), and pay any dues or fees required by the Cooperative Board for Class S membership; and
	2. Sign a Class S membership agreement, and comply with responsibilities and privileges, as prescribed by these Bylaws, any policies adopted by the Board from time to time, or by member agreements, in order to remain a member in good standing at all t...


	2.03 Additional Classes of Membership
	2.04 Patron-Member Rights and Privileges
	2.05 Membership Applications and Agreements
	2.06 Membership Share Certificates
	2.07 Resignation; Suspension; Termination of Membership
	A. Resignation.  Any Member in good standing may resign their membership by filing a written resignation with the Secretary of the Cooperative. Resignation shall not relieve the resigning Member of the obligation to pay any fees, assessments, or other...
	B. Suspension; Conversion; Termination.  The Board of Directors may determine that any member is not in good standing where a member is in violation of any provisions of these bylaws, the articles of the incorporation, a membership agreement, or other...
	C. Repurchase Shares.  When a membership terminates, by resignation or termination, the Cooperative shall repurchase the member's share of Class C membership, subject to applicable sections of these bylaws. The holder shall return to the Cooperative t...
	D. Rights of Member.  Once resignation, suspension, or termination is effective, a resigned, suspended, or terminated member shall have no rights or privileges on account of any share held, nor vote or voice in the management or affairs of the Coopera...

	2.08 Membership Interest Purchase
	A. The Cooperative shall repurchase the shares of a resigned member when practicable, in considering the financial interests of the Cooperative, and only to the extent the Cooperative’s annual revenue exceeds its annual expenses, costs, debt service, ...
	B. Class C Membership Shares with book value that are not repurchased will be cancelled and the value represented reclassified to a non-voting capital credit equity account to be redeemed at a later date at the sole discretion of the Board of Director...
	C. All other membership shares shall be purchased in the discretion of the Board of Directors and subject to the terms of the membership agreement for the relevant share class.  The Board shall consider the best financial interests of the Cooperative ...

	2.09 Transfer of Membership
	2.10 Member Information
	2.11 Membership Dues.
	2.12 Membership Assessments
	2.13 Membership Dividends
	2.14 Patronage
	2.15 Neutral Dispute Resolution Body

	1. Building Sustainability.
	Tenant-Owner Sustainability + Building Culture.  Sustaining financial and social success of tenant-owners and maintaining building culture aligned with values and principles.
	3. Community Contribution.
	Article 3. MEMBERSHIP MEETINGS AND VOTING
	3.01 Member Meetings
	A. Annual Meetings.  An annual meeting of the voting members shall be held in April of each year, or as soon thereafter as is practicable at a time and place(s) scheduled by the Board of Directors.
	B. Special Meetings.  Special meetings of the voting members may be called by the Board of Directors, by the chairperson, or by the chairperson at the written request of not less than 10 percent of voting members.  Special Meetings shall be held withi...
	C. Regular Meetings.  Regular meetings of the voting members may be held on a schedule established by the Board, provided notice of the regular meeting time/location is provided electronically to members at least 15 days before the meeting.
	D. Member Consultations.  The Cooperative may hold member meetings with the intent of consulting with or offering information to members on matters for which member approval is not required (such as decisions designated as “I” or “C” or “S” on the Sha...
	E. Record Date.  The Board of Directors may fix in advance a record date for the purpose of certifying voting members in good standing entitled to notice of and to vote at a membership meeting 10-60 days before the date of the meeting.
	F. Notice.  Written notice of the time, place, and purposes of a voting membership meeting shall be given to voting members in good standing 10-60 days before the date of the meeting.  Notice may be given by any written or electronic means designed by...

	3.02 Member Voting.
	G. One Vote Per Member Per Class.  Each voting member in good standing is entitled to one vote on each matter submitted to the member’s class for a vote.  If members participate in multiple classes of membership, they are entitled to one vote on each ...
	H. Means of Voting.  Voting shall be in person or using electronic means as established by the Board to the extent authorized by law.
	J. Voting Without a Meeting (By Email/Written Consent).6F   Any action the members are permitted to take at an annual or special meeting, including the election of directors, may be taken without a meeting if written consents, setting forth the action...
	K. Voting Without a Meeting (By Ballot). 7F   Any action the members are permitted to take at an annual or special meeting, including the election of directors, may be taken without a meeting if the Board provides a ballot to each member that is entit...

	3.03 Meeting by Telephone or Similar Equipment.
	3.04 Conduct of Meetings
	3.05 Electronic Notice and Voting

	Article 4. board of directors
	4.01 Commongrounds Board.9F
	4.02 Qualifications
	4.03 Board Members.
	4.04 Initial Board
	4.05 Resignation; Removal; Vacancy.
	4.06 Annual Board Meeting.
	4.07 Regular and Special Meetings.
	4.08 Waiver of Notice.
	4.09 Meeting by Telephone or Similar Equipment.
	4.10 Quorum.
	4.11 Consent to Corporate Action
	4.12 Compensation
	4.13 Duties of Officers.
	4.14 Officers - Term of Office; Removal or Resignation; Vacancy.

	Article 5. COMMITTEES
	5.01 Committees; General Powers.
	5.02 Establishing Committees
	5.03 Committee Voting, Notice, and Meetings.
	5.04 Building Committees
	The CG Board may establish additional committees and delegate to these committees the authority to exercise power of the Cooperative relative to a specific building or development project (referred to as a “B-Committee(s)”).  The intent of B-Committee...


	Article 6. nonmember business
	Article 7. cooperative plan of action
	7.01 Operation at Cost
	7.02 Operating Budget and Determination of Annual Membership Fees
	7.03 Per Unit Retains
	7.04 Annual Determination of Net Profit or Loss, Allocation Units, Reserves
	7.05 Patronage Refunds from Net Patronage Income, Patronage Business Base
	7.06 Declaration and Notice of Patronage Refunds
	7.07 Consent Provision.
	7.08 Net Patronage Loss, Apportionment
	7.09 Non-Patronage Losses
	7.10 Gain or Loss on Facilitative Assets
	7.11 Lien
	7.12 Capital Plan
	7.13 Investment Certificates.
	7.14 Fiscal Year

	Article 8. INDEMNIFICAITON
	8.01 Indemnification
	A. The suit arises out of actions or inactions taken by the person in his or capacity as a Director, officer, employee, volunteer, member, or agent of the Cooperative (or another entity at the request of the Cooperative);
	B. The person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Cooperative, and the person acted or reasonably believed he or she was acting within the scope of his or her authority...
	C. With respect to any criminal action or proceeding, the person had no reasonable cause to believe his or her conduct was unlawful;
	D. The lawsuit (and/or defense) and the proposed legal strategy and costs have been given prior authorization by the Board of Directors, unless this requirement is waived by the Board;
	E. The person provided prompt and timely notice of the lawsuit to the Board (usually within 14 days), unless the Board waives this requirement;
	F. The expenses are covered by insurance carried by the Board (unless this requirement is waived by the Board);
	G. The person is not liable to the Cooperative for the claim, issue, or matter; and
	H. Indemnification is authorized by law, the Articles of Incorporation, these Bylaws, and is consistent with the organization’s tax status.

	8.02 Authority to Determine That Indemnification Is Proper.
	A. By a majority vote of a quorum of the Board that consists of Directors who are not parties or threatened to be made parties to the action, suit, or proceeding;
	B. If the Board is unable to obtain a quorum under subdivision (a), by majority vote of a committee appointed by the Board that consists of at least 2 directors who are not at the time parties or threatened to be made parties to the action, suit, or p...
	C. By independent legal counsel in a written opinion.

	8.03  Insurance.
	8.04 Former Members, Directors, and Officers.

	Article 9. AMENDMENTS

