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The Board’s Rationale for the Proposed Changes
to the TPSS Co-op By-laws
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Proposed deletions are shown with overstrikes. Proposed additions are in underlined italic.

Chunk 1-Changes related to having two stores and housekeeping

ARTICLE 5: Meetings of Members

5.4 MEMBERS SUBMISSION OF ISSUES

Members who have items to be brought up at a meeting
should submit them to the Secretary ¥ of the Board in
advance of the posting of the agenda. The Board will
make all reasonable efforts to accommodate members
request. Items submitted after the posting of the agenda
will be discussed at the discretion of the Board.

5.5 NoTice oF MEETINGS

Notice and agenda of all meetings must be posted in the
all TPSS Co-op locations and sent by mail to all members
at least 2 weeks in advance. Such notice may be included
in a regularly mailed newsletter.

ARTICLE 6: Board of Representatives

6.1 RESPONSIBILTIES AND POWERS
C. FinanciAL OVERsIGHT: The Board is specifically
responsible for overseeing the financial stability of the
TPSS Co-op. It must carry out or provide for regular

(correcting typographical errors, etc.)

evaluation of the financial performance of the business
through budget and sales reports, as well as an annual
review of the TPSS Co-op books, by a CPA who is not a
member of the Board, an employee of the TPSS Co-op, a
member of the TPSS Co-op, or a relative of a Board
member or employee.

F. OPERATIONS:
1. The daily operations of the TPSS Co-op are
entrusted to, and are the responsibility of, the General
Manager. The Board will hold the General Manager
accountable for the successful operation of the
business and implementation of TPSS Co-op policy.

ARTICLE 7: Officers and Commitiees
of the Board

7.2 COMMITTEES

A. STANDING BoArD CommiTTEES: The Board shall
ensure the maintenance of a number of standing
committees. Committees will be composed of members
in good standing and each committee will have at least

one (1) Board member. The standing committees and
their responsibilities are as follows:

3. NomIinATING ComMITTEE: responsible for

soliciting nominations for Board vacancies and
overseeing elections. This committee will reach out to
the diverse community represented in the TPSS Co-op
by advertising, within the stores, to our diverse
customer base.

D. MeennaGs: All committee meetings are open to
members, except for those concerned with personnel or
contractual issues. Standing committees will hold regular
meetings and timely notices of meetings will be posted in
each location.

ARTICLE 8: Meetings of the Board

8.1 RecuLAR MEETINGS

The Board of Representatives will hold regularly scheduled
meetings as often as it determines is necessary. The date,
time, place and agenda will be posted in advance at the

all TPSS Co-op locations.

Chunk 2-Changes related to the Board of Representatives

ARTICLE 6: Board of Representatives

6.2 QUALFICATIONS AND ELECTIONS
F. NumBER AND TERMS:
1. The Board shall have & 9 members.

3. Representatives will serve for a period of twe
three (3) years (one term). Board members who
have served 4 2.5 terms or more may not run for
election to the Board, or be appointed in the case of
a vacancy on the Board, for a period of two years
from the date of their departure from the Board.

G. VACANCIES AND ADDITIONS TO THE BOARD:
2. ADDITIONS:
g d. The increase is effective until the next regularly
scheduled election unless the Board determines that

there is a need for the continuation of the additional
positions. This determination must be made on a

yearly basis.
1. If the positions are continued, the positions shall be
filled in accordance with Article 6.2 (AF).
H. CoNFuCT OF INTEREST:
1. All Board members have the responsibility to

inform other Board members of an actual conflict of
interest, a perceived conflict of interest, or a potential

J Compensation: Members of the Board receive the
highest prevailing discount available or a 20%
discount, whichever is higher.

ARTCLE 7: Officers and Committees

of the Board

conflict of interest and to ¥eeuse remove themselves
from any decisions effested affected by this conflict.

a. If a Board member or Board members fail to
reeuse remove themselves with respect to a conflict of

interest they can be teeused barred from participating

in decision-making on the item in question by a vote
of the majority of the remaining Board.

I. Removal:

1. If a representative misses 1/ 3 or more of the
Board meetings in any consecutive twelve-month
period, or three consecutive meetings without prior
written notice and/or reasonable cause, as
determined by a vote of the Board, he or she wiH
may be removed by a vote of the majority of the
Board.

2. A representative may also be removed for “due
cause”, which includes the following:

a. A violation of the bydaws or a policy, as
determined by the Board.

Proposed deletions are shown

7.1 OFFICERS

A. After the annual elections, members of the Board shall
choose four officers: president, vice president, secretary
and treasurer

1. PResIDENT: The president is responsible for
assuring: regular Board and Membership meetings;
the timely preparation and availability of agendas,
the selection of a meeting facilitator; the presentation
of all Board decisions to the Membership; the-timrel

geveraments. In addition, the president will be the
contact person between Membership and the board,
will serve as an “ex-officio” member of all Board
committees and sign official documents when
necessary and carry out all duties and responsibilities

delegated to the president that are outlined in the
Policy Manual.

2. Vice PResIDENT: The vice president will assist the
president in all of the above, will act for the president
when he/ she is not available and sign official
documents when necessary. The vice president will
become acting president when that office becomes
empty and carry out all duties and responsibilities
delegated to the vice president that are outlined in the

Policy Manual.

3. SecrerARY: The secretary is responsible for
assuring: the maintenance of all board+elated records
other than financial records in the offices; that minutes
of all Membership and Board meetings are recorded,
maintained in an orderly manner, distributed to board
members and made available to the Membership; the
timely reporting of all major business and policy
decisions to the Membership; the organization and
maintenance of a manual recording policy decisions
made by the Board and the general Membership; that
the bydaws are updated according to board and
Membership decision. The secretary will sign official

documents when necessary and carry out all duties
and responsibilities delegated to the secretary that
are outlined in the Policy Manual.

4. TReasuRer: The treasurer will be a member with
financial and business experience. The treasurer is
responsible for assuring: the timely compilations and
submission of regular financial reports to the board

anc-areguiresfirareabreporistothefoderal—store

ane-lecal-geveramenis—the-paymenteial-legal-
debis—axes-and—-fees: the conduct of annual financial
review, as designated in ARTICLE 6.2 (C). Fae-

reeerds. The treasurer will act as “ex-officio” member
of the finance committee and sign official documents
when necessary and carry out all duties and
responsibilities delegated to the treasurer that are
outlined in the Policy Manual.

7.2 COMMITTEES

D. Meennags: All committee meetings are open to
members, except for those eereerred-with-personnel-or
eonirastual-isstes meetings or portions of meetings
designated as board only by the board or the
committee. Standing committees will hold regular
meetings and timely notices of meetings will be posted in

the FRSS-Ge-ep Stores.

ARTICLE 8: Meetings of the Board
8.3 VoTNG

A quorum consisting of at least half of the Board is
required for decision making. Decisions will be made by
consensus, with the option of suspending consensus as-stat-

with the approval of 3/ 4 of the Board voting. If consensus
is suspended, a simple majority is needed for the issue
being voted on to pass. If a decision needs to be made
between meetings, Board members may vote by mail, tele-
phone or ether electronic media.

8.4 OPENNESS OF MEETINGS

All Board meetings shall be open to TPSS Co-op members,

except when the Board determines that it requires confiden-
tial discussion of personnel, contract negotiations, or other

specified matters involving real estate or the legal or finan-
cial integrity of the TPSS Co-op.

with overstrikes. Proposed additions are in underlined italic.
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Chunk 3-Changes related to membership

Article 2: Membership

2.1 EuGiBlUTY

B. Each member is required to pay a-enetime the
capitalization contribution and a yearly Membership fee
if required, in accordance with Article 3.

2.2 RIGHTS

A. All members who have capitalized (or are making
payments pursuant to an authorized plan) and are
current on their yearly Membership fee, if one is being
charged, are eligible to:

1. Run for, and serve on, the Board of
Representatives.

2. Cast one vote on any issue brought to the
Membership for a vote.

3. Receive all discounts and patronage refunds made
available to members pursuant to these bydaws and
the policy handbook of the TPSS Co-op.

4. Participate in all approved volunteer activities.

Article 3: Capital Contributions

3.1 OBUGATIONS AND PROCEDURES
F. ReruND OF CAPITALZATION:

1. When a member declares that he/ she no longer
wishes to remain a member of the TPSS Co-op, or is
terminated involuntarily, the TPSS Co-op, if requested
in writing, will refund the member’s capital
contribution. However the TPSS Co-op reserves the
right to pay back the capital contribution re-faster
than-t-was-patd in installments, subject to the
Board’s determination of the TPSS Co-op’s ability to
pay. All refunds on capital contributions must be
requested within 5 years of relinquishing membership
in the TPSS Co-op, or of being involuntarily
terminated. Failure to request a refund within 5 years
releases the TPSS Co-op of its obligation to repay the
former member their capital contribution. No interest
will accrue to the Member on any funds given to the
TPSS Co-op as a capital contribution.

G. Unclaimed Capital:

1. Any unclaimed amounts of investment capital
entitled to redemption, including common stock and
patronage refunds, may be forfeited to the TPSS
Co-op, if all of the following conditions are met:

a. No earlier than three (3) years after the funds
are first made available to their owners, the Board

declares the funds forfeited to the TPSS Co-op
unless claimed by the date specified in paragraph

(b).

b. After the declaration under paragraph (a), the
TPSS Co-op gives notice that states that the funds
shall be forfeited if not claimed by a specific date.
c. The date specified in the notice under
paragraph (b) is a business day at least sixty (60)
days after the date of mailing of the notice.

d. The notice under paragraph (b) is mailed to the

lastknown address of each owner and is
published as a notice complying to Maryland
Statutes on or before the date of mailing in a
newspaper published in the municipality
containing the service area(s) of the TPSS Co-op.

2. Any funds remaining unclaimed after the date
specified in paragraph (1) (b) must be dedicated to
educational purposes, limited to providing
scholarships or loans to students, or to charitable
purposes, as the Board determines, within one year
after the date the funds are declared forfeited under

paragraph (1)(@).

H. The Board or its designee may elect to establish a
yearly membership fee and to set an amount of such fee.

1. The yearly membership fee is not to exceed 10%
of the capitalization amount.

Article 4: Distribution of N et Income

4.1 OBUGATIONS AND PROCEDURES

The TPSS Co-op is obligated to allocate and distribute net
income at the discretion of the Board.

A= The Board shall determine, prior to the distribution of

any net income, how much of the net income shall be set

aside for capital reinvestment, reserves for the physical
plant, or any other capital reserves. It is the sole

discretion of the Board ef+epresentatives how much of

net income will be applied to this category.

ARICLE 5: Meetings of Members

5.1 ScHebuLED MEETINGS

The regularly scheduled meetings of the TPSS Co-op Mem-
bership shall be held semi-annually eaeh-re-ane-O-cteber
as set by the Board. At the-d#he one meeting, the Board
will report on the budget for the coming fiscal year and the
distribution of net income. The Seteber other meeting is

necessary. Any other TPSS Co-op business may be con-
ducted at these meetings. The Board will set the time and
place of the meetings.
5.7 VOTING PROCEDURES
A. WRITTEN BauoT
1. Decisions requiring written ballot are:
b a. Hection of the Board of Representatives;
6 b. Amendment of the bydaws;
& ¢. Dissolution of TPSS Co-op; and,
e d. Other decisions as determined by the Board.

Chunk 4-A new section related to the legality of the by-laws

ARTICLE 9: Amendments and Severability

9.2 SEVERABIUTY

In the event that any provision of these bydaws is determined to be invalid or unenforceable under any statute or rule of law, then such provision shall be deemed inoperative to such

extent and shall be deemed modified to conform with such statute or rule of law without affecting the validity or enforceability of any other provision of these bydaws.

Chunk 5-Staff representation on the Board of Representatives

ARTICLE 6: Board of Representatives

6.2 QUAUFCATIONS AND ELECTIONS
FE NumBER AND TERMS:

2. Neo-tessthan-enre{1anrd-n No more than three (3) of the Board members will come from the paid staff.

Proposed deletions are shown with overstrikes. Proposed additions are in underlined italic.
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BY-LAWS BALLOT

Please take a few moments to read the five “Chunks” of proposed by-laws changes and vote
either for or against each one. Any set of changes that receives approval (at least 2/3 of all votes
cast) will be incorporated in our by-laws. Any set that is not approved does not become part of
our bylaws.

GHNK1— Gengesrddedto having two daresand housekesaing (arreding typogygohicd erars €c)

GHNK2— Gagesrdaedtothe Brerd o Ryresriatives

GHNK3— Gagesrdaed tormebardip

GHNK4— Answsedion reided tothe lecglity of theby-lans

CGHINK5— St represanidion onthe Beard o Ryresriatives

Member name

Member # Date

Balloting for the proposed by-laws revisions has begun and

will continue until 6 p.m., Friday October 24.
T here are ballot boxes at both stores.
Ballots are also available at the stores.



