PROPOSED BY-LAW CHANGES

of

THE SOCORRO ELECTRIC COOPERATIVE, INC.

Socorro, New Mexico

ARTICLE I
Membership

Section 1.  Requirements for Membership.  Any person, firm, limited liability company, partnerships, sole proprietorship, association, corporation, or body politic or subdivision thereof may become a member in The Socorro Electric Cooperative, Inc. (hereinafter called the "Cooperative") by, after completion of the following:
(a)
filing a written application or statement for membership therein; …
(b)
agreeing to purchase from the Cooperative electric energy as herein specified;

(c)
agreeing to comply with and be bound by the Articles of Incorporation and By-Laws of the Cooperative and any rules and regulations adopted by the Board of Trustees provided, however, that no person, firm, association, corporation or body politic or subdivision thereof shall become a member unless and until he/she or it has been accepted for membership by the Board of Trustees or the members.  No membership in the Cooperative shall be transferable, except as provided by these By-Laws.

ARTICLE III
Meetings of the Members
Section 1.  Annual Meeting.  The annual meeting of the members shall be held sometime between April 1 and May 30 inclusive each year at such place in Socorro, in the County of Socorro, State of New Mexico, as shall be specified in the notice of the meeting, for the purpose of passing on reports for the previous fiscal year, electing Trustees At Large only in those years when there is an election of an at large trustee and transacting such other business as may come before the meeting.  It shall be the responsibility of the Board of Trustees to make adequate plans and preparations for the annual meeting.  Failure to hold the annual meeting at the designated time shall not work a forfeiture or dissolution of the Cooperative.

Section 10.  Order of Business at Annual Meetings.  The order of business at the annual meeting of the members and, so far as possible, at all other meetings of the members, shall be essentially as follows;

1.
Registration.

2.
Report on the number of members registered in person in order to determine the existence of a quorum.  Determination of a Quorum

3.
Reading of the notice of the meeting. and proof of the publication or mailing thereof, or the waiver of notice of the meeting as the case may be.

4.
Reading and approval of the unapproved minutes of previous meetings of the members and the taking of necessary action thereon.
5.
Presentation and consideration of the reports of officers, trustees and committees.

6.
Reports of District Meetings.

7.
Unfinished business.

8.
New Business.

9.
Adjournment.


Section 11.  Order of Business at District Meetings. The order of business at each District Meeting of the members and, so far as possible, at all other district meetings of the members shall be as follows:

1.
Registration.

2.
Casting of votes for Trustees.

3.
Call meeting to order.  Refer to Article III Section 3.

4.
Report on the number of members registered in order to determine the existence of a quorum.   Determination of a Quorum
5.
Reading of the notice of the meeting. and proof of publication or mailing thereof, or the waiver or waivers of notice of the meeting as the case may be.
6.
Reading and approval of the unapproved minutes of previous district meetings of the members and the taking of necessary action thereon.

7.
Presentation and consideration of reports of officers, trustees and committees.

8.
Report by trustees of the district.

9.
Announcement of election results for trustee(s) by the Chairman.

10. 
Unfinished business.

11.
New business.

12.
Adjournment.

ARTICLE IV
Persons and Entities Who Are Ineligible To Vote

Non-Members, account holders or persons receiving service without a membership and satellite subscribers alone shall have no vote.


ARTICLE V

Trustees
Section 1.  General Powers. The business and affairs of the Cooperative shall be managed by a board of five trustees, one representative from each of the five districts and two Trustees At Large, which shall exercise all of the powers of the Cooperative except such as are by law, the Articles of Incorporation or these By-Laws conferred upon or reserved to the members.

In order to be as representative of the Membership as possible and to carry out all the functions required of the Board, two Trustees At Large will be elected at the Annual Members Meeting. The Trustees At Large must comply with Section 3. Qualifications.  
Section 2.  Election and Tenure of Office.  All trustees shall be elected by secret ballot, from and by the members of the district they represent, to serve until the expiration of their four year term of office or until their successors shall have been elected and shall have qualified or as otherwise provided by these By-Laws. Trustees shall be elected by a plurality  majority vote of the members of the district present and voting.  District meetings which are held for the election of trustees which fail to have a quorum present shall result in the incumbent trustee(s) serving until the next special meeting which will be held within one year.  If the special meeting fails to have a quorum, then the incumbent trustee shall serve the remainder of his/her term (3 years).

1. Trustees At Large shall be elected 

by secret ballot at the Annual Members Meeting

2. The top two (2) candidates 

receiving the most votes shall be elected and shall begin serving immediately upon election with no other distinctions from trustees elected at district meetings of the members.

3. If a quorum fails to be present at the 

Annual Members Meeting, the incumbent Trustees at Large shall serve until the next Annual Members Meeting and shall not exceed four consecutive meetings.

Section 4.  Board of Trustee Elections.

A. Public Notice: Not more than sixty (60) 
days or less than forty-five (45) days before the date of a district meeting of the members at which the election of trustees will be conducted, the Board of Trustees shall give public notice of pending district election by publishing at least one notice of said election or the mailing of one notice to each of the members of the district.  The notice will state the date when the election will be held; the offices to be filled, the period during which candidacy must be declared; and where candidacy must be filed.

1. Public Notice for Trustees At Large:  

Not more than One Hundred and Twenty days nor less than Ninety days before the date of the Annual Members meeting at which the election of trustees will be conducted, the Board of Trustees shall give public notice of pending trustee at large election by publishing said notice to each of the members of the cooperative.  The notice will state the date when the election will be held; the offices to be filled, the period during which candidacy must declare and where candidacy must be filed.

B. Declaration of Candidacy.  A 
candidate for the office of trustee shall file a 

declaration of candidacy in the office of The Socorro Electric Cooperative, Inc. in Socorro, New Mexico, after the printed notification of the election and before 4:00 P.M. on that day thirty (30) days before the date of the District Meeting.  The declaration shall contain the name of the candidate, a notarized statement of eligibility, and, if there be more than one (1) position, which position is sought.

1.
Declaration of Candidacy 
For Trustees At Large:  A candidate for the office of Trustee At Large shall file a declaration of candidacy form in the office of The Socorro Electric Cooperative, Inc., in Socorro, New Mexico after the printed notification of the election and before 4:00 P.M. by the last Friday in the month of January of the year the election is to be held.


C. 
Ballots:  Ballots shall be furnished by the Cooperative and shall contain the name of each candidate for a position on the Board of Trustees.  Voting machines may be used in lieu of ballots for the recording of votes cast in a district election.



D. 
Election Officials: The Board of Trustees shall appoint three (3) or more election officials and designate one individual so appointed to serve as chairman of the election officials for the district meeting.    One election official from each district shall be appointed for Trustee At Large elections.  Election officials, who must be members of the district, will supervise the election to include: registration, balloting, counting of the voting and safeguarding all voting material.  The chairman will certify the registration and tally the votes cast.


E. 
Voting: Each member may cast one vote for one candidate for each office of trustee to be filled.  The candidate or candidates, if there be more than one regular vacancy, receiving the greatest number (plurality) of votes shall be declared the official trustee, or trustees, of the district.


F. 
Certification:  The minutes of such meeting shall set forth the name of each candidate, the number of votes received by each and shall specify the official trustee, or trustees, elected to fill the office or offices of trustee of the district.

Section 5.  Removal of Trustees.  

A. Any member may bring charges 

against a trustee of his/her district and by filing with the Secretary such charges in writing together with a petition signed by at least ten per centum of the members of the trustee’s district, may request the removal of such trustee by reason thereof.  Such trustee shall be informed in writing of the charges at least ten days prior to the district meeting of the members at which time the charges are to be considered and shall have an opportunity at the meting to be heard in person or by counsel and to be present evidence in respect of the charges; and the person or persons bringing the charges against him/her shall have the same opportunity.  The question of the removal of such trustee shall be considered and voted upon by majority vote at the district meeting of the members and any vacancy created by such removal may be filled by a vote of the members at such meeting without compliance with the foregoing provisions with respect to nominations.

B. In order to protect the interest of 

the Members of the Cooperative and allow for orderly deliberation of Cooperative business, insure the integrity of the Board of Trustees, protect the Cooperative and its employees in the normal conduct of the business for the Cooperative, protect the employee’s work environment from disruptive actions or harassment in any form by any trustee, a mechanism is required for these objectives to be met without interfering with the trustee’s freedom to speak out on matters involving the Cooperative, the Bylaws of the Cooperative or transparency of Board action and accountability to Cooperative members.  

C. Therefore, if by a vote of at least 

eighty percent of the full Board, a trustee is determined to be in violation of the above, or the Cooperative’s Code of Conduct or Code of Ethics, or has been absent from three or more consecutive regular or special meetings of the Board without substantial cause, the trustee may be suspended from Board participation until such time that a Special District Meeting, or in the case of a Trustee At Large, a Special Members Meeting, can be convened.

Section 7.  Compensation.  Trustees shall not receive any salary for their services as such, except that members of the cooperative may, by resolution, or by amendment to these By-Laws authorize a fixed sum for each day or portion thereof spent on Cooperative business, such as attendance at meetings, conferences, and training programs or performing committee assignments when authorized by the Board.  If authorized by the Board, trustees may also be reimbursed for expenses actually and necessarily incurred in carrying out such Cooperative business or granted a reasonable per diem allowance by the Board in lieu of detailed accounting for some of these expenses.  No trustee shall receive compensation for serving the Cooperative in any other capacity, close relative of a trustee shall receive compensation for serving the Cooperative, unless the payment and amount of compensation shall be specifically authorized by a vote of the members or the service by the trustee or his/her close relative shall have been certified by the Board as an emergency measure.  (Refer to resolution dated 6/10/67 attached at the end of these By-Laws).

All expenses incurred by the Trustees of The Socorro Electric Cooperative, Inc., on behalf of a trustee shall not exceed $10,000 per year, with the exception of the President  f the Board of Trustees for which the limit shall be $15,000 per year.  This sum includes but is not limited to: per diem payment, insurance, travel, conference fees, meals-regardless of whether those payments are made based on a schedule of payments or as reimbursement of actual expenses, and regardless of whether those payments are made directly to a trustee or on behalf of the trustee to accomplish business for the SEC.


Trustees shall not receive any salary for
Trustees shall not receive any salary for their services except that, to efficiently limit costs, protect the interests of the members and the Cooperative and carry out the business of the Cooperative ,  expenditures of the Board of Trustees will be limited to the following:  In any year, Board expenditures will be less than or not to exceed one percent (1%) of revenues for that year, calculated and adjusted as necessary on a monthly basis.  Expenditures will be prioritized and authorized in the following manner:  1) attendance at all regular, special and annual board and other Cooperative meetings; 2) to attend regular, special and other meetings of local, regional and national organizations where the trustees are elected or appointed delegates of those organizations or in the normal course of activities expected to attend to represent the interest of the Cooperative;  3) to attend seminars or coursed required for trustees to receive certification; 4) for expenses incurred by designated trustees to be present for hearings, lawsuits, and depositions involving the Cooperative; 5) where the presence of trustees at times and places requested by organizations, local, state and federal governmental agencies or officials for panels, hearings, or events serving the Cooperaative and its members; 6) or for expenses related to a trustee’s health insurance; and only if approved by the Board of Trustees.

Section 8.  Division into Districts.  :

A.
District No. 1:  Beginning at a point where township line between T5N and T6N intersects line between RlW and R2W; thence east along line between T5N and T6N to a point of intersection with the New Mexico Principal Meridian; thence south along the Principal Meridian to the County line dividing Valencia and Socorro Counties; thence easterly along the north boundary of Socorro County to the Rio Grande; thence north along the east bank of the Rio Grande to a point where New Mexico 47 Highway crosses the Santa Fe Railroad at Madron; thence southeast along the Santa Fe Railroad to the boundary line between the Tome Grant and the Casa Colorado Grant; thence east along the south boundary of the Tome Grant line to the County line between Valencia and Torrance Counties; thence south along the Valencia-Torrance County line to the southwest corner of Sec. 15, Tl N, R5E; thence east to the point of intersection with 106°-20' west longitude; thence south to the point of intersection with township line dividing TlS and T2S; thence west along the township line between TlS and T2S to the point of intersection with 106°-50' west longitude; thence north along 106°-50' west longitude to the point of intersection with 34°-17'-30" north latitude; thence west along 34°-17'30" north latitude to the township line between RlW and R2W; thence north along township line between RlW and R2W to the place of beginning.

B.
District No. 2:  Beginning where the township line between RI and 2 W intersects 34° 17'30" N lat.; thence east along 34° 17'30" N lat. to the intersection with 106° 50'W long.; thence south along 106° 50' W long. to the intersection with 34° 07'30" N lat.;  thence west along 34° 07'30" N. lat. to the intersection with the township line between RI and 2 W; thence north along the township line between RI and 2W to the place of beginning.

C.
District No. 3:  Beginning where the township line between RI and 2 W intersects with 34° 07'30" N lat.; thence east along 34° 07'30" N lat. to the intersection with 106° 50'W long.; thence south along 106° 50'W long. to the intersection with 34° 01' N lat.; thence west along 34° 01' N lat. to the intersection with township line between RI and 2 W; thence north along the township line between RI and 2 W to the place of beginning.

D.
District No. 4:  Beginning where the township line between RI W and R2W intersects 34° 01' N lat.; thence east along 34° 01' N lat. to the intersection with 106° 50' W long.; thence north along 106° 50'W long. to the intersection with the township line between TlS and T2S; thence east along the township line between TIS and T2S to the intersection with range line between R6E and R7E; thence south along the range line between R6E and R7E to the intersection with township line between T3S and T4S; thence east along line dividing T3S and T4S to a point where said line intersects the east boundary of Socorro County; thence southward and westward following the boundary line between Socorro County and Lincoln County to a point where said boundary intersects the line dividing T11S and T12S; thence west along line dividing T11S and T12S to a point where said line intersects the New Mexico Principal Meridian and also Sierra County Line; thence north along New Mexico Principal Meridian to a point where a Principal Meridian intersects the Southern boundary of Socorro County; thence west along southern boundary of Socorro County to the intersection with 107° 30" W long.; thence north along 107° 30" W long. to the intersection with 33° 52'30" N lat.; thence east 33° 52'30" N Lat. to the intersection with township line between RlW and R2W; thence north along line dividing RlW and R2W to the place of beginning.

E.
District No. 5:  Beginning at a point on the New Mexico-Arizona State boundary where said boundary is intersected by the southern boundary of the Zuni Indian Reservation thence easterly along southern boundary of the Zuni Indian Reservation to a point where said boundary intersects the township line dividing T8N and T9N; thence east
ARTICLE V

Trustees
Section 1.  General Powers. The business and affairs of the Cooperative shall be managed by a board of five trustees, one representative from each of the five districts and two Trustees At Large, which shall exercise all of the powers of the Cooperative except such as are by law, the Articles of Incorporation or these By-Laws conferred upon or reserved to the members.

In order to be as representative of the Membership as possible and to carry out all the functions required of the Board, two Trustees At Large will be elected at the Annual Members Meeting. The Trustees At Large must comply with Section 3. Qualifications.  
Section 2.  Election and Tenure of Office.  All trustees shall be elected by secret ballot, from and by the members of the district they represent, to serve until the expiration of their four year term of office or until their successors shall have been elected and shall have qualified or as otherwise provided by these By-Laws. Trustees shall be elected by a plurality  majority vote of the members of the district present and voting.  District meetings which are held for the election of trustees which fail to have a quorum present shall result in the incumbent trustee(s) serving until the next special meeting which will be held within one year.  If the special meeting fails to have a quorum, then the incumbent trustee shall serve the remainder of his/her term (3 years).

4. Trustees At Large shall be elected 

by secret ballot at the Annual Members Meeting

5. The top two (2) candidates 

receiving the most votes shall be elected and shall begin serving immediately upon election with no other distinctions from trustees elected at district meetings of the members.

6. If a quorum fails to be present at the 

Annual Members Meeting, the incumbent Trustees at Large shall serve until the next Annual Members Meeting and shall not exceed four consecutive meetings.

Section 4.  Board of Trustee Elections.

C. Public Notice: Not more than sixty (60) 
days or less than forty-five (45) days before the date of a district meeting of the members at which the election of trustees will be conducted, the Board of Trustees shall give public notice of pending district election by publishing at least one notice of said election or the mailing of one notice to each of the members of the district.  The notice will state the date when the election will be held; the offices to be filled, the period during which candidacy must be declared; and where candidacy must be filed.

2. Public Notice for Trustees At Large:  

Not more than One Hundred and Twenty days nor less than Ninety days before the date of the Annual Members meeting at which the election of trustees will be conducted, the Board of Trustees shall give public notice of pending trustee at large election by publishing said notice to each of the members of the cooperative.  The notice will state the date when the election will be held; the offices to be filled, the period during which candidacy must declare and where candidacy must be filed.

D. Declaration of Candidacy.  A 
candidate for the office of trustee shall file a 

declaration of candidacy in the office of The Socorro Electric Cooperative, Inc. in Socorro, New Mexico, after the printed notification of the election and before 4:00 P.M. on that day thirty (30) days before the date of the District Meeting.  The declaration shall contain the name of the candidate, a notarized statement of eligibility, and, if there be more than one (1) position, which position is sought.

1.
Declaration of Candidacy 
For Trustees At Large:  A candidate for the office of Trustee At Large shall file a declaration of candidacy form in the office of The Socorro Electric Cooperative, Inc., in Socorro, New Mexico after the printed notification of the election and before 4:00 P.M. by the last Friday in the month of January of the year the election is to be held.


C. 
Ballots:  Ballots shall be furnished by the Cooperative and shall contain the name of each candidate for a position on the Board of Trustees.  Voting machines may be used in lieu of ballots for the recording of votes cast in a district election.



D. 
Election Officials: The Board of Trustees shall appoint three (3) or more election officials and designate one individual so appointed to serve as chairman of the election officials for the district meeting.    One election official from each district shall be appointed for Trustee At Large elections.  Election officials, who must be members of the district, will supervise the election to include: registration, balloting, counting of the voting and safeguarding all voting material.  The chairman will certify the registration and tally the votes cast.


E. 
Voting: Each member may cast one vote for one candidate for each office of trustee to be filled.  The candidate or candidates, if there be more than one regular vacancy, receiving the greatest number (plurality) of votes shall be declared the official trustee, or trustees, of the district.


F. 
Certification:  The minutes of such meeting shall set forth the name of each candidate, the number of votes received by each and shall specify the official trustee, or trustees, elected to fill the office or offices of trustee of the district.

Section 5.  Removal of Trustees.  

D. Any member may bring charges 

against a trustee of his/her district and by filing with the Secretary such charges in writing together with a petition signed by at least ten per centum of the members of the trustee’s district, may request the removal of such trustee by reason thereof.  Such trustee shall be informed in writing of the charges at least ten days prior to the district meeting of the members at which time the charges are to be considered and shall have an opportunity at the meting to be heard in person or by counsel and to be present evidence in respect of the charges; and the person or persons bringing the charges against him/her shall have the same opportunity.  The question of the removal of such trustee shall be considered and voted upon by majority vote at the district meeting of the members and any vacancy created by such removal may be filled by a vote of the members at such meeting without compliance with the foregoing provisions with respect to nominations.

E. In order to protect the interest of 

the Members of the Cooperative and allow for orderly deliberation of Cooperative business, insure the integrity of the Board of Trustees, protect the Cooperative and its employees in the normal conduct of the business for the Cooperative, protect the employee’s work environment from disruptive actions or harassment in any form by any trustee, a mechanism is required for these objectives to be met without interfering with the trustee’s freedom to speak out on matters involving the Cooperative, the Bylaws of the Cooperative or transparency of Board action and accountability to Cooperative members.  

F. Therefore, if by a vote of at least 

eighty percent of the full Board, a trustee is determined to be in violation of the above, or the Cooperative’s Code of Conduct or Code of Ethics, or has been absent from three or more consecutive regular or special meetings of the Board without substantial cause, the trustee may be suspended from Board participation until such time that a Special District Meeting, or in the case of a Trustee At Large, a Special Members Meeting, can be convened.

Section 7.  Compensation.  Trustees shall not receive any salary for their services as such, except that members of the cooperative may, by resolution, or by amendment to these By-Laws authorize a fixed sum for each day or portion thereof spent on Cooperative business, such as attendance at meetings, conferences, and training programs or performing committee assignments when authorized by the Board.  If authorized by the Board, trustees may also be reimbursed for expenses actually and necessarily incurred in carrying out such Cooperative business or granted a reasonable per diem allowance by the Board in lieu of detailed accounting for some of these expenses.  No trustee shall receive compensation for serving the Cooperative in any other capacity, close relative of a trustee shall receive compensation for serving the Cooperative, unless the payment and amount of compensation shall be specifically authorized by a vote of the members or the service by the trustee or his/her close relative shall have been certified by the Board as an emergency measure.  (Refer to resolution dated 6/10/67 attached at the end of these By-Laws).

All expenses incurred by the Trustees of The Socorro Electric Cooperative, Inc., on behalf of a trustee shall not exceed $10,000 per year, with the exception of the President  f the Board of Trustees for which the limit shall be $15,000 per year.  This sum includes but is not limited to: per diem payment, insurance, travel, conference fees, meals-regardless of whether those payments are made based on a schedule of payments or as reimbursement of actual expenses, and regardless of whether those payments are made directly to a trustee or on behalf of the trustee to accomplish business for the SEC.

along line dividing T8N and T9N to the intersection with range line dividing R12W and R13W; thence south along line dividing R12W and R13W to the intersection with township line dividing T5N and T6N; thence east along line dividing T5N and T6N to a point where said line intersects range line dividing RlW and R2W; thence south along the line dividing RlW and R2W to the intersection with 33° 52'30" N lat.; thence west along 33° 52'30" N lat. to the intersection with 107° 30'W long. to the intersection with the south boundary of Socorro County; thence west along the south boundary of Socorro County to the dividing line between Socorro and Catron Counties; thence north along county line dividing Socorro and Catron Counties to intersection with township line dividing T7S and T8S; thence west along line dividing T7S and T8S to a point where said line intersects the township line dividing R11W and R12W; thence north along line dividing R11W and R12W to a point where said line intersects the township line dividing T4S and T5S; thence west along line dividing T4S and T5S to a point where said line intersects R12W and R13W; thence north along range line dividing R12W and R13W to the intersection with township line dividing T3S and T4S; thence west along line dividing T3S and T4S to the New Mexico-Arizona State Line; thence north along the New Mexico-Arizona boundary to the point of beginning.

ARTICLE VI
Meetings of Trustees


Section 3.  Notice of Trustees' Special Meeting.  Written notice of the time, place and purpose of any special meeting of the Board of Trustees shall be delivered to each trustee not less than five  three days previous thereto, either personally or by mail, by or at the direction of the Secretary, or upon default in duty by the Secretary, by the President or trustees calling the meeting.  If mailed, such notice shall be deemed to be delivered when deposited in the United States Mail addressed to the trustee at his/her address as it appears on the records of the Cooperative with postage thereon prepaid.


Section 4.  Notice of Trustees’ Emergency Meeting.  The president of the Board may call an “emergency meeting” with little or no notice but the meeting must involve issues that could not have been anticipated and which, if not addressed immediately by the board, will threaten the health, safety or property of its members or likely result in substantial financial loss to the members.

Section 4  5.  Quorum.  A majority of the Board of Trustees shall constitute a quorum, provided, that if less than such majority of the trustees is present at said meeting, a majority of the trustees present may adjourn the meeting from time to time; and provided further, that the Secretary shall notify any absent trustee of the time and place of such adjourned meeting.  The act of the majority of the trustees present at a meeting at which a quorum is present shall be the act of the Board of Trustees.


Section 5. 6 Open Meeting to Members.  The SEC voluntarily agrees to abide by the Open Meetings Act and Inspection of Public Records Act.

ARTICLE VIII
Non-Profit Corporation

Section 8.  Donations.  That no co-op donations be awarded to adult or civic organizations.

One important aspect of the Cooperative’s commitment to our community is through donations and sponsorships to nonprofit organizations.  From time to time, the Board of Trustees may approve financial contributions and sponsorships and contributions of Cooperative personnel and equipment for use in the Cooperative’s service area as appropriate.

D. 
Election Officials: The Board of Trustees shall appoint three (3) or more election officials and designate one individual so appointed to serve as chairman of the election officials for the district meeting.    One election official from each district shall be appointed for Trustee At Large elections.  Election officials, who must be members of the district, will supervise the election to include: registration, balloting, counting of the voting and safeguarding all voting material.  The chairman will certify the registration and tally the votes cast.


E. 
Voting: Each member may cast one vote for one candidate for each office of trustee to be filled.  The candidate or candidates, if there be more than one regular vacancy, receiving the greatest number (plurality) of votes shall be declared the official trustee, or trustees, of the district.


F. 
Certification:  The minutes of such meeting shall set forth the name of each candidate, the number of votes received by each and shall specify the official trustee, or trustees, elected to fill the office or offices of trustee of the district.

Section 5.  Removal of Trustees.  

G. Any member may bring charges 

against a trustee of his/her district and by filing with the Secretary such charges in writing together with a petition signed by at least ten per centum of the members of the trustee’s district, may request the removal of such trustee by reason thereof.  Such trustee shall be informed in writing of the charges at least ten days prior to the district meeting of the members at which time the charges are to be considered and shall have an opportunity at the meting to be heard in person or by counsel and to be present evidence in respect of the charges; and the person or persons bringing the charges against him/her shall have the same opportunity.  The question of the removal of such trustee shall be considered and voted upon by majority vote at the district meeting of the members and any vacancy created by such removal may be filled by a vote of the members at such meeting without compliance with the foregoing provisions with respect to nominations.

H. In order to protect the interest of 

the Members of the Cooperative and allow for orderly deliberation of Cooperative business, insure the integrity of the Board of Trustees, protect the Cooperative and its employees in the normal conduct of the business for the Cooperative, protect the employee’s work environment from disruptive actions or harassment in any form by any trustee, a mechanism is required for these objectives to be met without interfering with the trustee’s freedom to speak out on matters involving the Cooperative, the Bylaws of the Cooperative or transparency of Board action and accountability to Cooperative members.  

I. Therefore, if by a vote of at least 

eighty percent of the full Board, a trustee is determined to be in violation of the above, or the Cooperative’s Code of Conduct or Code of Ethics, or has been absent from three or more consecutive regular or special meetings of the Board without substantial cause, the trustee may be suspended from Board participation until such time that a Special District Meeting, or in the case of a Trustee At Large, a Special Members Meeting, can be convened.

Section 7.  Compensation.  Trustees shall not receive any salary for their services as such, except that members of the cooperative may, by resolution, or by amendment to these By-Laws authorize a fixed sum for each day or portion thereof spent on Cooperative business, such as attendance at meetings, conferences, and training programs or performing committee assignments when authorized by the Board.  If authorized by the Board, trustees may also be reimbursed for expenses actually and necessarily incurred in carrying out such Cooperative business or granted a reasonable per diem allowance by the Board in lieu of detailed accounting for some of these expenses.  No trustee shall receive compensation for serving the Cooperative in any other capacity, close relative of a trustee shall receive compensation for serving the Cooperative, unless the payment and amount of compensation shall be specifically authorized by a vote of the members or the service by the trustee or his/her close relative shall have been certified by the Board as an emergency measure.  (Refer to resolution dated 6/10/67 attached at the end of these By-Laws).

All expenses incurred by the Trustees of The Socorro Electric Cooperative, Inc., on behalf of a trustee shall not exceed $10,000 per year, with the exception of the President  f the Board of Trustees for which the limit shall be $15,000 per year.  This sum includes but is not limited to: per diem payment, insurance, travel, conference fees, meals-regardless of whether those payments are made based on a schedule of payments or as reimbursement of actual expenses, and regardless of whether those payments are made directly to a trustee or on behalf of the trustee to accomplish business for the SEC.

ARTICLE XII
Miscellaneous
Section 6.  Recovery of Costs.  In order to protect the interests of the Members of the Cooperative, contain legal costs to Members and the Cooperative and recover costs incurred by the Cooperative, upon advice of counsel, the Cooperative will seek to recover legal and other costs in those legal actions where the Cooperative has prevailed or where the action is deemed frivolous.

RESOLUTION
RESOLUTION FIXING COMPENSATION FOR TRUSTEES
BE IT RESOLVED, that we, the members of The Socorro Electric Cooperative, Inc., in this Annual Meeting duly assembled, and in accord with the provisions of Section 7 of Article V of the By-Laws of this Cooperative, hereby fix the sum of $15.00 plus Insurance as the compensation to be paid to each member of the Board of Trustees for each day or portion thereof spent on Cooperative business, such as attendance at Board meetings and meetings, conferences, and training programs or performing committee assignments, when authorized by the Board.

6/10/67

