
2018 PROPOSED BYLAWS AMENDMENT
Note: Language in black represents existing language; language that would be deleted is stricken; language to be added is in red).
Article V. MEMBERSHIP
…
 C. Capital Contributions by Members (or “Member Equity Investments”) 
       Required Member-Owner Equity Investment (“Common Shares”)

1. To become a member-owner of the Cooperative, a person must satisfy the required equity investment in the amount 
established by the Membership, which payment may be made in annual installments as defined by the Council. One 
(1) common share shall be issued to each member-owner upon full payment of the required equity investment. Only 
member-owners may be holders of common shares, and common shares are not transferable. Each member-owner 
who has paid the full, required equity investment – or who is currently paying by annual installment – shall be entitled 
to one (1) vote in the affairs of the Cooperative as provided for in these Bylaws.  

                      2. The Council shall recommend and the Membership shall establish, and from time to time adjust, the reasonable annual  
                               or special capital contributions – also known as “member equity investments” required from members to maintain the             
                               economic vitality of the cooperative and its business(es).

 3. A record shall be kept of all such capital contributions required equity investments and the members who made them.
 4. Capital contributions Required equity investments shall be segregated from operating income and funds, and may be 

expended only for capital investments approved by the Council.
 5. Refundability; Use of Capital Contributions Required Equity Investments to Pay a Debt

 (a) Provided that doing so will not substantially jeopardize the cooperative’s ability to meet its capital needs, 
according to fiscally prudent standards established by the Council, the cooperative shall, upon request, refund the 
annual or special capital contributions required equity investments that were made by a qualified “withdrawing 
member-owner,” subject to the conditions set forth in this section (C.4 5). A withdrawing member-owner is one 
who, in writing, has relinquished membership, or whose membership has been terminated for failure to meet the 
conditions of membership, or who has died.

 (b) To qualify for such a refund, a withdrawing member-owner (or the representative of a deceased member- 
owner’s estate) must first submit to the cooperative a written request for a refund. Any refund shall not exceed 
the original amount paid by the member-owner, and shall not include interest or dividend of any kind.

 (c) Notwithstanding any other provisions in these Bylaws, the cooperative may, upon written notice to the 
affected person, use part or all of a withdrawing member-owner’s capital contribution required equity investment 
to satisfy that person’s debt to the cooperative, whether or not that person has requested a refund.

 (d) In the event of the Cooperative’s dissolution or final liquidation of the cooperative , member capital contri-
butions required equity investments shall be refunded in accordance with Section XV.C.2 of these Bylaws.

D. Membership Certificates.
1. Upon payment of the initial, minimum capital contributions shall and each subsequent, required capital contri-

bution, a membership certificate or renewal certificate shall be issued to the contributing member, noting the 
amount and the date.

2. Membership certificates shall be non-transferable.

 D. Optional Member-Owner Equity Investment (“Non-Voting Preferred Shares” known as “Investment Shares”)
The Council may authorize the issuance of optional, non-voting preferred shares (which shall also be known as “investment 
shares”), upon such terms as determined by the Council in compliance with the Certificate of Incorporation, these Bylaws 
and the law. Only member-owners in good standing may be holders of investment shares. Such shares shall accrue dividends 
as established by the Council within the limits set forth in the Cooperative Corporations Law, and shall have preference over 
common shares in the net earnings of the cooperative and in its net assets upon final liquidation or dissolution. Investment 
shares shall be non-transferable. Other than the above-mentioned, investment shares shall not confer upon their holders 
any additional votes, authority or privileges than those available to holders of common shares. The Council, at its option, may 
redeem, at any time, investment shares issued to member-owners, in whole or in part, upon written notice to the holder of said 
shares and in accordance with the prospectus governing said shares. Member-owners who hold investment shares shall sell said 
shares back to the Cooperative in accordance with the prospectus governing said shares.

 E. Certificates.
 Every member-owner who holds a fully-paid common share, and any investment shares, shall receive a certificate evidencing 

the common share, and one (1) or more certificates evidencing such investment shares. All certificates shall be signed by the 
President and Secretary and shall be numbered and registered by the Cooperative. Certificates shall be issued only upon full 
payment of the share or shares associated therewith. Such Certificates shall be non-transferable.

 E. F . Suspension, Relinquishment and Termination of Membership
 [No changes recommended, other than lettering - E. to F.]



 . G. Patronage Allocation System
 [No changes recommended, other than lettering - F. to G.]

Article XV. DISSOLUTION
 …
 C. Dissolution Committee
  1.  [No changes]
  2. The Dissolution Committee shall liquidate all assets, settle first all debts and expenses, then redeem 
  any investment shares in accordance with the prospectus governing such shares, then refund the capital 
  contributions common shares of members at the lesser of book value or the amount paid in.

II.   CERTIFICATE OF INCORPORATION
We, the undersigned, being five or more persons in number, desiring to form a general cooperative corporation pursuant to Article 2 of 
the Cooperative Corporation Law, do hereby certify as follows:
… 
  8. The remaining assets of the corporation, in the event of its dissolution or final liquidation, shall be applied and distributed as fol-

lows. All liabilities and obligations of the corporation shall be paid, satisfied, and discharged, or provision shall be made therefore; 
any assets held on the condition that they be returned, transferred or conveyed upon dissolution shall be disposed of in accor-
dance with such requirement; any non-voting preferred shares (shall also be called “investment shares”) held by members shall 
be redeemed according to the prospectus governing such shares; common shares held by the members shall be refunded at book 
value or actual amount paid in, whichever is lower; and all remaining assets of every nature and description whatsoever, shall be 
distributed to one or more corporations, funds or foundations whose purposes are consistent with those of this corporation.

9. The Secretary of State is hereby designated as an agent of this corporation, for the purpose of accepting process, which may be 
served against the corporation, and the Secretary of State may mail any process which has been so served upon him against the cor-
poration to the corporation at 213 Fifth Street, P.O.Box 753 701 W. Buffalo Street, Ithaca, NY 14850.

10. The corporation shall be organized without capital stock. 
    
    The Corporation shall be organized with capital stock, including “common shares” and “non-voting preferred shares” (which shall 

also be called ‘investment shares’). The aggregate amount of such stock shall be one million eight hundred thousand dollars 
($1,800,000) of common stock, consisting of twenty thousand (20,000) common shares with a par value of ninety dollars ($90) 
per share, and ten million dollars ($10,000,000) of preferred stock, consisting of one hundred thousand (100,000) non-voting 
preferred shares with a par value of one hundred dollars ($100) per share. 

     Common shares shall be issued only to persons eligible for, and admitted to, membership in the corporation. Such shares shall be 
entitled to no dividends, (except patronage refunds), or other monetary return on investment. The voting rights of such shares shall 
consist only of the participation rights accorded members under this certificate and the bylaws of the corporation. 

     Investment shares shall be available only to members of the corporation, but shall not confer any additional votes to their holders. 
Such shares shall accrue such dividends as are established by the Board of Directors, within limits set forth in the Cooperative 
Corporations Law, and shall be redeemable only on such terms as is determined at the time of their issuance or by the Board of 
Directors. Such shares shall have preference over common shares in the net earnings of the corporation and in its net assets upon 
final liquidation or dissolution. Other than the above, investment shares shall confer no authority or privilege upon their holders that 
differs from what is available to holders of common shares only.  

  The Board of Directors is authorized, at any time or from time to time, to issue investment shares and (i) to divide such shares into 
series; (ii) to determine the designation for any such series by number, letter, or title that shall distinguish such series from any other 
series of investment shares; (iii) to determine the number of shares in any such series (including a determination that such series shall 
consist of a single share); and (iv) to determine the following with respect to the shares of any series of investment shares: 
   (a) whether the holders thereof shall be entitled to cumulative, noncumulative, or partially cumulative dividends and, with respect to 
shares entitled to dividends, the dividend rate or rates, including without limitation the methods and procedures for determining such 
rate or rates, and any other terms and conditions relating to such dividends; and 
   (b) whether, and if so upon what terms and conditions, such shares shall be redeemable.

2018 PROPOSED CERTIFICATE of INCORPORATION CHANGES


