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Providing Information To Members

AFirst, make sure you know what you are
required to be providing and then
provide it when requested/required.

ASecond, manage expectations about
what vyou CANOT/ WONOT



Not All Data Is the Same

ASome Data Must Be Kept Confidential or Very
Limited Disclosure

ASome Data Is Required To Be Disclosed

AThe Rest is in the Middle >> You get to
decide how transparent you want to be.

I'Weli gh prodos and conos ¢

I Consider whether alternative sources of that
data exist

AWhat falls in each category will vary
somewhat from state to state, and even co-op
to co-op.




Confidential or Restricted Data
I Some Examples

APersonaIIy identifiable information about
consumers or employees (esp. financial {(@é\«\‘*‘
accounts, SSNs, and credit report S

iInformation) ‘//

AHeaIth or medical treatment data

ANon-puinc business plans, strategies,
di scussions with potent

ATerms and conditions of contracts (look for a
confidentiality or nondisclosure clause)
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Data Required To Be
Disclosed

ACer tain Corporate nBooks
AAnnual Financial Statements

AMember Meeting Minutes

AMaybe Board Minutes (or parts of them)

AByIaws & Service Rules

AMem bership List (hames & addresses)

ACheck your state law, typically, these rights
extend to members (not the general public) and
then only if made for a proper purpose and at a
reasonable time




Member Rights to Books &
Records

ASharehoIders and members of a corporation
have a common law right to inspect and copy
t he cor phbhooka &nd cecoods at a
reasonable time for a proper purpose

AStatutes can expand this right




Wh a 't Are nBooks

AVaries by state, but generally,

AFB 00 ks andcaniadcuderaltlpapers,
contracts, books, minutes, instruments, and
documents from which the shareholder or
member can derive information to protect the
sharehol der Or me mber 0S

I Member lists
I Minutes, contracts, correspondence
I Financial books and records of account




What o0s ~a  Proper

AnProper purb@goseo must

I Reasonably related and germane to shareholder
or member interest

Lawful and in good faith

AﬁProper purngbes e 0 must
I
I
I

I Adverse or hostile to the corporation
I To gratify curiosity or for a speculative purpose
'~ To harass, annoy, or embarrass the corporation



Member 0so Right

AModeI Nonprofit Corporation Act (1987) 1
Regardless of good faith or a proper purpose,
a member may inspect and copy:

Articles of incorporation and bylaws,

T
I Board of directors membership resolutions,
.
|

Minutes of member meetings,

" Written communications and annual financial

statements sent to members during last 3 years,
Directorsd names and addr es s
Most recent annual report

AMany states follow this version of the
MNCA



Me mb e r 0 g0 Irfforntation

AModeI Nonprofit Corporation Act (1987) 1
A member may inspect or copy the
COoOr por actcauotimgrecords If:

I Demand is made in good faith for a proper
pur pose reasonably rel:
Interest as a member,

I Member descri bes with i
particularityo thamd pur |

IRecord I s ndirectly col
me mber 0s pur pose




Me mb e r 0 g0 Irfforntation

AModeI Nonprofit Corporation Act (1987) i

I Upon written demand, a corporation must
furnish a member its latest annual financial
statement and any report by a public
accountant

iMember s ri ght of I
member 060s agent or a
right to receive copies after paying a
reasonable copying charge



Wisconsin §185.47(1)

NA cooperati ve s hemplet&kbeakpand or r
records of account, and shall also keep minutes ... of

meetings of its members, board and executive

committee. The cooperative shall keep at its principal office
records of the names and addresses of all members ...

and of ownership of equity interests. At any reasonable

time, any member ... or his or her agent or attorney, upon

written notice stating the purposes thereof, delivered or sent

to the cooperative at least one week in advance, may

examine for a proper purpose any books or records

pertinent to the purpose specified in the notice. The

board may deny a request to examine books and records if

the board determines that the purpose is not directly related

to the business or affairs of the cooperative and is contrary to
the best i nterests of the coop



Court Orders to Produce Info

AModeI Nonprofit Corporation Act (1987)
I Court can:

I Order inspection and copying
IOrder corporation t o ¢

I Restrictt he member 06s use o
the records



Court Orders to Produce Info
Awis. Stat. § 185.47(2): i

I Mny court of record may, upon notice and after
hearing ...order any of t
records, and any other pertinent documents in its
possession, or duly authenticated copies thereof, to
be brought within this state... Any cooperative
failing to comply with the order is subject to
dissolution, and its directors and officers are
| 1T able for contempt of <co



Membership Lists

AFor legal, tax, and practical reasons, an
electric cooperative must maintain a
membership list

Alst Amendment to the U.S. Constitution:
inright of the peopl e p:¢
I Absent a compelling interest, a state cannot

require a membership association to
disclose its membership lists to nonmembers



Membership Lists

ACompared with the right to inspect or
copy other corporate records, the right of
a member or sharehol c
membership or shareholder list Is a right
fmore freely granted, o | onmiee d i
favorably upon, 0 a consideresl
fbasico a furanientalo




Membership Lists

AModeI Nonprofit Corporation Act (1987) i
A member may inspect and copy the
corporationos member shi

I The demand is made in good faith for a
proper purpose reasonably related to the

member 0s I nterest as a
i The member descri bes wi
particularityo the pur/
IThe |1 st 1 s ndirectly
member 0S pur pose




Government Filings

A RS Form 990, RUS Form 7. etc.

A Filings made to/with a Federal agency are generally subject
to the Federal Freedom of Information Act and thus subject
to disclosure by the agency. Some exceptions, but you
need to demonstrate that you fit the exception.

A Filings made to a State agency are probably subject to a
State open records law, (e.g., Minn. Stat. Section 13.03.
Access to Government Data nAl
collected, created, received, maintained or disseminated by

a government entity shall be public unless. . . 0)




Member Lawsuit Risks




