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2021 Nushagak Electric & Telephone Cooperative, Inc.’s  
Proposed Bylaw Amendments and Explanations 

 
Bylaw Proposition #1 

Allow Electronic Participation and Notices for Meetings 
 
Explanation of Bylaw Proposition #1 
 
 In 2020, the Alaska Legislature amended the law to allow cooperatives like NETC to let 
members participate in and receive communications about meetings electronically.  This Bylaw 
amendment makes a number of changes to NETC’s Bylaws to allow electronic communications 
about and participation in director and member meetings.  More specifically: 
 
 Article III, Sections 1, 2, and 3:  The changes to Sections 1 and 2 allow the Board to adopt 
rules for electronic participation in member meetings and counting electronic participants for 
quorum.  This would open the door to future participation by teleconference or 
videoconference.  The changes to Section 3 allow members to receive meeting notices by 
e-mail or text.  If given electronically, the notice must be sent to a member’s e-mail address or 
phone capable of receiving text messages on record with NETC.   
 
 Article III, Section 5:  This section allows members who vote by mail or vote 
electronically prior to a member meeting to count towards a quorum for the issues they vote 
on.  This would mean that even if NETC failed to get a quorum of members in-person, it would 
likely still have a quorum for the matters where members voted by mail, or electronically. 
 
 Article III, Section 6:  The changes to this section allow for electronic voting for member 
meetings, but only if the Board adopts a policy for it.  At this time, electronic voting is not an 
option the Board can offer to members, but this Bylaw change would make it possible to offer 
as technology evolves. 
 
 Article III, Section 8:  This new section allows the Board to decide to hold an annual 
member meeting by electronic/teleconference technology.  
 
 Article IV, Section 5:  The changes to this section clarify that member meetings can 
include electronic voting. 
 
 Article V, Section 1:  The changes to this section add subsection identifiers to the 
existing language and clarify that Board meetings can be held by teleconference or 
videoconference and there does not have to be a physical meeting location.  Members who 
want to attend must be provided a means to hear the open portion of the meeting. 
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 Article V, Section 3:  The changes to this section allow for electronic notice of Board 
meetings.  
 
 The Board recommends that members approve Bylaw Proposition #1. 
 
 The specific changes are shown below with the language proposed to be added in bold 
typeface and underlined like this.  The language proposed to be deleted is in strikethrough like 
this.   
 

ARTICLE III 
MEMBERSHIP MEETINGS 

 
Section 1.   Annual Membership Meetings 

a. The annual membership meeting shall be held on such convenient date during the 
month of March or April of each year, at such place in the City of Dillingham, State of 
Alaska, as shall be designated by the Board of Directors in the notice of meeting, for the 
purpose of electing directors, passing upon reports for the previous fiscal year, and 
transacting such other business as may properly come before the meeting.  Failure to 
hold an annual membership meeting at the designated time or place shall not work a 
forfeiture or dissolution of the Cooperative. 

b.  

The Board of Directors may adopt policies to allow members to participate in annual 
meetings by teleconference or similar communication that allows all participants to 
hear each other during the meeting.  A member participating in this manner shall be 
considered to have attended the meeting in person. 

Section 2.   Special Meetings 

a. Special meetings of the members may be called by resolution of the Board of Directors, 
or upon a written request signed by any four (4) directors to the president, or by ten 
percent (10%) or more of all the members, and it shall thereupon be the duty of the 
secretary to cause notice of such meeting to be given as hereinafter provided.  Special 
meetings of the members may be held at any place within the City of Dillingham 
specified in the notice of the special meeting.  Written or printed notice stating the 
place, day, and hour of the special meeting and the purpose or purposes for which the 
meeting is called shall be delivered not less than ninety (90) nor more than one hundred 
twenty (120) days before the date of the meeting, either personally or by mail, by or at 
the direction of the secretary, or upon a default in duty by the secretary, by the 
members calling the meeting, to each member.  
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b. The Board of Directors may adopt policies to allow members to participate in special 
meetings of the Cooperative by teleconference or similar communication that allows 
all participants to hear each other during the meeting.  A member participating in this 
manner shall be considered to have attended the meeting in person. 

Section 3.   Notice of Members’ Meetings 

a. Written or printed notice stating the place, day, and hour of the annual meeting shall be 
delivered not less than twenty-eight (28) nor more than sixty (60) days before the date 
of the meeting, either personally or by mail, by or at the direction of the secretary, to 
each member.  If mailed, such notice shall be deemed to be delivered when deposited in 
the United States mail, addressed to the member at his, her, or its address as it appears 
on the records of the Cooperative, with postage thereon prepaid.  The failure of any 
member to receive notice of an annual or special meeting of the members shall not 
invalidate any action which may be taken by the members at any such meeting.  

b. Notice of a membership meeting may be provided by electronic mail or text message 
within the time limits listed in Article III, Section 2, for special meetings and Article III, 
Section 3, for annual meetings.  If sent by text or electronic mail, notice is considered 
given when the notice is sent to the member’s telephone number, if the telephone is 
capable of receiving text messages, or the electronic mailing address, on record with 
the Cooperative. 

. . . . 

Section 5.   Quorum 

As long as the total number of members does not exceed five hundred (500), ten percent (10%) 
of the total number of members present in person shall constitute a quorum.  In case the total 
numbers of members shall exceed five hundred (500), fifty (50) members or three percent (3%) 
of the members present in person, whichever shall be the larger, shall constitute a quorum.  If 
less than a quorum is present at any meeting, a majority of those present in person may 
adjourn the meeting from time to time without further notice.  The minutes of each meeting 
shall contain a list of the members present in person.  The number of members for 
determination of a quorum and for the purpose of establishing the voter rolls shall be equal to 
the number of valid memberships outstanding at the close of the business week prior to the 
date of the meeting.  For purposes of determining a quorum, a member who votes on a 
matter by electronic communication received or by mail in accordance with Article III, 
Section 6, is considered to have attended the meeting in person for the matter on which the 
member voted.  

Section 6.   Voting 
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a. Each member shall be entitled to only one (1) vote upon each matter submitted to a 
vote at a meeting of the members.  All questions shall be decided by a vote of the 
majority of the members voting thereon in person, except as otherwise provided by law, 
the Articles of Consolidation, or these Bylaws.   

b. Ballots for use by members voting by mail, together with a small ballot envelope and a 
large envelope imprinted with the voter’s certificate, affixed with the address of the 
Cooperative, first class Untied States postage, and the name and address of the voter, 
shall be mailed to each member in sufficient time for such members to reasonably 
dispatch their ballots to meet the deadline fixed for receipt of ballots at the 
Cooperative’s office in Dillingham, Alaska (“voter’s certificate” is defined as a line or 
other space reserved for the voter’s signature).  Ballots of members voting by mail must 
be received at the Cooperative’s headquarters in Dillingham, Alaska, not later than 
twelve o’clock (noon) on the last business day of the week prior to the annual 
membership meeting or special meeting.  In lieu of casting a ballot by mail, a member 
may register a vote by special ballot at the meeting. 

c. The Board of Directors may adopt policies and procedures to allow members to vote 
at a meeting of the members by electronic communication.   

d. A credentials and election committee shall be appointed by the Board of Directors as 
referenced in Article IV, Section 5, in advance to ensure validity of the mailed ballots to 
be counted.  The credentials and election committee shall cause ballots received by mail 
to be opened no earlier than 8 a.m. on the meeting date.   

e. If less than a quorum is present at the meeting, the credentials and election committee 
shall cause to be preserved all ballots received by mail or electronic communication 
until such time as a quorum is present.  In any case, marked ballots will be retained and 
secured for a period of ninety (90) days following the election, after which time they 
may be destroyed.   

. . . . 
ARTICLE IV 
DIRECTORS 

 
. . . . 
 
Section 5.   Credentials and Election Committee 
 

a. The Board of Directors shall, at least seven (7) days before any meeting of the members 
for which the members may vote in person, electronically, or by mail, appoint a 
credentials and election committee.  The committee shall consist of an uneven number 
of Cooperative members, not less than three (3) nor more than five (5), who are not 
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members of the nominating committee or existing Cooperative employees, agents, 
officers, directors, or known candidates for director, and who are not close relatives or 
members of the same household thereof.   

 
. . . . 

ARTICLE V 

MEETINGS OF DIRECTORS 
 

Section 1.   Regular Meetings 

a. A regular meeting of the Board of Directors shall be held without notice, immediately 
after and at the same place as the annual meeting of the members.   

b. A regular meeting of the Board of Directors shall also be held monthly at such time and 
place in the Cooperative’s service area as the Board of Directors may provide by 
resolution.  Such regulation monthly meeting may be held without notice other than 
such resolution fixing the time and place thereof.  

c. Teleconference or videoconference meetings may be held upon the approval of a 
majority of the Board.  Such participation will constitute attendance and presence in 
person at the meeting by the persons so participating.  As long as members are 
provided with a reasonable means to listen to the open portion of the meeting, 
meetings held by teleconference or videoconference do not have to be held in a 
physical location. 

. . . . 

Section 3.   Notice of Directors’ Meetings    

a. Written notice of the time, place, and purpose of any special meeting of the Board of 
Directors shall be posted publicly and delivered, either personally, electronically or 
telephonically, to each director not less than two (2) days previously thereto, or, if by 
mail, not less than four (4) days previously thereto,.    

i. If written notice is sent electronically or by text message, such notice shall be 
deemed to be delivered when sent to the director’s electronic mailing address 
or telephone number, if the telephone is capable of receiving text messages, as 
it appears on the records of the Cooperative. 

ii. If mailed, such notice shall be deemed to be delivered when deposited in the 
United States mail, addressed to the director at the director’s address as it 
appears on the records of the Cooperative, with postage thereon prepaid. 
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b. Notice to the directors shall be accomplished by or at the direction of the secretary, or 
upon a default by the secretary, by the president or the directors calling the meeting.   

If mailed, such notice shall be deemed to be delivered when deposited in the United 
States mail, addressed to the director at his or her address as it appears on the records 
of the Cooperative, with postage thereon prepaid.  
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Bylaw Proposition #2 
Clarify Qualifications and Limit Former Employees or Delinquent Members from Serving as 

Directors 
 
Explanation of Bylaw Proposition #2 
 
 This Bylaw amendment makes a number of changes to NETC’s Bylaws to clarify director 
qualifications and to limit former employees or delinquent members from serving on the Board 
of Directors.  More specifically: 
 
 Article IV, Section 3.a.i:  The new language  in this section requires directors to be in 
“good standing” with NETC and defines that as someone who is not delinquent on their account 
or other financial obligation to NETC.  The Board believes that it is important that directors stay 
current on their financial obligations to NETC. 
 
 Article IV, Section 3.a.ii and .iii:  These changes clarify existing language and eliminate 
gender-specific language. 
 
 Article IV, Section 3.a.vi:  This new language would prohibit an employee who was 
terminated by NETC from serving as a director.  Former employees who were not terminated 
would have to wait three years to serve on the Board.  The Board thinks it is important that 
former employees, even if they left on good terms, have a cooling off or transition period prior 
to serving on the Board. 
 

The Board recommends that members approve Bylaw Proposition #2. 
 
 The specific changes are shown below with the language proposed to be added in bold 
typeface and underlined like this.  The language proposed to be deleted is in strikethrough like 
this.   

 
ARTICLE IV 
DIRECTORS 

 
Section 3.   Qualifications 
 

a. No person shall be eligible to become or remain a director, or to hold any position of 
trust in the Cooperative, who:  

i. Is not an individual or joint member of the Cooperative in good standing, or is 
not a natural person, and who is not a bona fide resident in the area served by 
the Cooperative and receiving service therefrom at the member’s primary 
residential abode.  “Good standing” means that the member is not delinquent 
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in payment of bills or other amounts due to the Cooperative under the 
provisions of the Cooperative’s tariff or of any written agreement with the 
Cooperative; or  

ii. Is an employee of the Cooperative, or is a close relative of an incumbent 
director or of a regular employee of the Cooperative.  As used in these Bylaws, 
“close relative” means a person who, by blood or in law, is a husband, wife, 
father, mother, sister, brother, son, or daughter.; or 

iii. Is in any way employed by or financially interested in a competing enterprise, or 
a business selling electric energy or supplies or telecommunications services to 
the cooperative, or a business primarily engaged in selling electrical fixtures or 
supplies to the members of the Cooperative, or a business selling 
communication service or supplies to the Cooperative, or a business primarily 
engaged in selling communications fixtures or supplies to the members of the 
Cooperative.; or 

iv. Has been convicted of a felony and has not had his the person’s civil rights 
restored.; or 

v. Has been convicted of a crime involving fraud, theft, deceit, misrepresentation, 
conspiracy, breach of trust, breach of fiduciary duty, or insider trading.; or 

vi. Has been an employee of the Cooperative within the past three (3) years, or 
has been terminated from employment with the Cooperative. 

b. Upon the establishment of the fact that a director is holding office in violation of any of 
the foregoing provisions, the Board of Directors shall remove such director from office.  

 
c. Nothing contained in this section shall affect in any manner whatsoever the validity of 

any action taken at any meeting of the Board of Directors.   
 


