SECTION 5.02 - Qualifications.
Any Director or Director candidate must comply with this Bylaw.

1.

General Director Qualifications. A Director or Director candidate must;

a. Be a natural person;
b. Have the capacity to enter legally binding contracts;

C. While a Director and during the one hundred eighty (180) days immediately
preceding the Director election, maintain their primary residential abode within the
boundaries of the applicable residential Directorate District;

d. While a Director, and during the twenty-five (25) years immediately prior to

becoming a Director, not:
i. Be, nor have been, convicted of a felony; or

ii. Plead, nor have pled, guilty to a felony;

Membership Qualifications. While a Director, and during the one hundred eighty (180)
days immediately prior to becoming a Director, a Director or Director candidate must:

a. Be a Member using, receiving, and purchasing electric service from the
Cooperative at the Director’s or Director candidate’s primary residence; and

b. Be current in all respects regarding payment to the Cooperative of Additional
Payments and obligations, and not be subject to disconnection for non-payment of
electric service at the Director or Director candidate’s primary residence.

Conflict of Interest Disqualification. A Director or Director candidate must not be or have
been:

a. A spouse or other Close Relative of any existing Director, Cooperative employee,
or Cooperative subsidiary employee;

b. Employed by, materially affiliated with, or share a material financial interest with,
any other Director;

C. Engaged in, nor employed by, materially affiliated with, or have a material financial
interest in, any individual or entity:

i. Directly and substantially competing with the Cooperative or any
Cooperative subsidiary; or

ii. Possessing a substantial conflict of interest with the Cooperative or any
Cooperative subsidiary;

d. Previously subject to an involuntary separation of employment from the
Cooperative or any Cooperative subsidiary; or

e. While a Director or during the ten (10) years immediately prior to becoming a
Director, employed by the Cooperative or any Cooperative subsidiary, or engaged
contractually (as an employee, principal, owner, partner, or shareholder, except
through passive investment) with a firm that contracts with the Cooperative or any
Cooperative subsidiary as a prime or sub-contractor.



4. Continuing Qualifications. Only natural persons complying with the General Director
Qualifications and the Membership Qualifications, and not disqualified due to a Conflict
of Interest Disqualification may serve, or continue to serve, as a Director.

a. Within a reasonable period of time after becoming a Director, and unless excused
by the Board for good cause, a Director is expected to receive a Director’s
Certificate or similar certification of education and training as specified by the
Board;

b. Unless excused for good cause by the Board or Members, a Director shall attend at
least two-thirds (2/3) of all Board Meetings during any calendar year;

C. Directors shall maintain the physical and mental capacity to perform the essential
functions of the role of Director, with or without reasonable accommodation; and

d. Directors shall comply with any other reasonable qualifications determined by the
Board.



	UNION ELECTRIC MEMBERSHIP CORPORATION
	D/B/A UNION POWER COOPERATIVE
	BYLAWS
	Article I - Definitions
	SECTION 1.01 - General Provisions.
	SECTION 1.02 - Defined Terms.
	Article II - Cooperative Membership
	SECTION 2.01 - Membership Eligibility.
	SECTION 2.02 - Application for Membership; Renewal of Prior Application.
	SECTION 2.03 - Service Security Deposit and Facilities Extension Fees; Contributions in Aid of Construction.
	SECTION 2.04 - Acceptance into Membership.
	SECTION 2.05 - Joint Membership.
	SECTION 2.06 - Conversion of Membership.
	SECTION 2.07 - Effect of Death, Legal Separation or Divorce upon a Joint Membership.
	SECTION 2.08 - Purchase of and Payment for Electric Service; Power Production by Member; Application of Payments to All Accounts.
	SECTION 2.09 - Reduction in Cooperative Services.
	SECTION 2.10 - Excess Payments to be Credited as Member-Furnished Capital.
	SECTION 2.11 - Wiring of Premises; Responsibility Therefor; Load Management Devices; Responsibility for Meter Tampering or Bypassing and for Damage to Cooperative Properties; Extent of Cooperative Responsibility; Indemnification.
	SECTION 2.12 - Member to Grant Easements to Cooperative and to Participate in, if Required, Cooperative Load Management Programs.
	Article III - Membership Suspension and Termination
	SECTION 3.02 - Termination by Expulsion; Renewed Membership.
	SECTION 3.03 - Termination by Withdrawal or Resignation.
	SECTION 3.04 - Termination by Death or Cessation of Existence; Continuation of Membership in Remaining or New Partners; Limitations on Transfer of Interests.
	SECTION 3.05 - Effect of Termination.
	SECTION 3.06 - Board Acknowledgment of Membership Termination; Acceptance of Members Retroactively.
	SECTION 3.07 - Membership List.
	Article IV – Meeting of Members
	SECTION 4.01 – Annual Member Meetings.
	SECTION 4.02 – Special Member Meetings.
	SECTION 4.03 - Notice of Member Meetings.
	SECTION 4.04 - Record Date for Annual Member Meetings.
	SECTION 4.05 - Member Meeting List.
	SECTION 4.06 - Member Action by Written Consent.
	SECTION 4.07 - Member Quorum.
	SECTION 4.08 - Voting.
	SECTION 4.09 - Accepting and Rejecting Notarized Member Voting Documents.
	SECTION 4.10 - Proxies.
	The order of business at the Annual Member Meeting and, insofar as practicable or desirable, at all other meetings of the Members shall be essentially as follows:
	SECTION 4.12 - Credentials and Election Committee.
	Article V - Directors
	SECTION 5.01 - Number and General Powers.
	SECTION 5.02 - Qualifications.
	SECTION 5.03 – Election and Forms of Ballots.
	SECTION 5.04 - Tenure.
	SECTION 5.06 - Directorate Districts.
	SECTION 5.07 - Voting for Directors.
	SECTION 5.08 - Removal of Directors by Members.
	SECTION 5.09 - Removal of Directors by Board.
	SECTION 5.10 - Vacancies.
	SECTION 5.11 - Director Compensation.
	SECTION 5.12 - Director Conduct.
	SECTION 5.13 - Policies, Rules, Regulations, Rate Schedules and Contracts.
	SECTION 5.14 - Accounting System and Reports.
	SECTION 5.15 - “Close Relative” Defined.
	SECTION 5.16 - Indemnification of Directors, Officers and Employees.
	SECTION 5.17 - Insurance.
	SECTION 5.18 - Conflict of Interest Transaction.
	Article VI - Meetings of Directors
	SECTION 6.01 - Regular Meetings.
	SECTION 6.02 - Special Meetings.
	SECTION 6.03 - Notice of Directors’ Meetings.
	SECTION 6.04 - Waiver of Board Meeting Notice.
	SECTION 6.05 - Director Quorum.
	SECTION 6.06 - Board Action by Written Consent.
	Article VII - Officers; Miscellaneous
	SECTION 7.02 - Election and Term of Office.
	SECTION 7.03 - Removal.
	SECTION 7.04 - Vacancies.
	SECTION 7.05 - President and Chairman of the Board.
	SECTION 7.06 - Vice President.
	SECTION 7.07 - Secretary and Assistant Secretary.
	The Assistant Secretary shall, in the absence of the Secretary, or in the event of their death, inability or refusal to act, unless otherwise determined by the Board of Directors, perform the duties of the Secretary, and when so acting shall have all ...
	SECTION 7.08 - Treasurer and Assistant Treasurer.
	The Assistant Treasurer shall, in the absence of the Treasurer, or in the event of their death, inability or refusal to act, unless otherwise determined by the Board of Directors, perform the duties of the Treasurer, and when so acting shall have all ...
	SECTION 7.09 - Delegation of Secretary’s and Treasurer’s Responsibilities.
	SECTION 7.10 - Executive Vice President and General Manager.
	SECTION 7.11 - Committees.
	SECTION 7.12 - Executive Committee.
	SECTION 7.13 - Bonds.
	SECTION 7.14 - Compensation.
	SECTION 7.15 - Reports.
	Article IX - Disposition of Cooperative Assets
	SECTION 9.02 - Merger or Consolidation.
	SECTION 9.03 - Distribution of Cooperative Assets Upon Dissolution.
	Article X - Miscellaneous
	SECTION 10.01 - Bylaw Amendments.
	SECTION 10.02 - Rules of Order.
	SECTION 10.03 - Fiscal Year.
	SECTION 10.04 - Notice.
	SECTION 10.05 - Governing Law.
	SECTION 10.06 - Titles and Headings.
	SECTION 10.07 - Partial Invalidity.
	SECTION 10.08 - Cumulative Remedies.
	SECTION 10.09 - Entire Agreement.
	SECTION 10.10 - Successors and Assigns.
	SECTION 10.11 - Waiver.
	SECTION 10.12 - Lack of Notice.




