
REMA Minnesota & Wisconsin Finance 

Managers Meeting
April 14, 2011

Tracey Steiner

NRECA Deputy Chief Member Counsel

703-907-5847; tracey.steiner@nreca.coop 

Getting Your ñInformationò House 

In Order 
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What We Will Try Cover

ÅInformation To Members

ïProviding Access to Co-op Information

ïMember Lawsuit Risks from Inadequate Disclosures

ÅOther Member Lawsuit Risks

ïGovernance Practices

ïCapital Credits Practices

ÅInformation About Members

ïPrivacy/Identity Theft Concerns (Red Flags Rules)

ïRisk-Based Pricing Notifications

ÅRecord Retention Tips
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Providing Information To Members

ÅFirst, make sure you know what you are 

required to be providing and then 

provide it when requested/required.

ÅSecond, manage expectations about 

what you CANôT/WONôT provide.
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Not All Data is the Same

ÅSome Data Must Be Kept Confidential or Very 
Limited Disclosure

ÅSome Data Is Required To Be Disclosed

ÅThe Rest is in the Middle >> You get to 
decide how transparent you want to be.
ïWeigh proôs and conôs of disclosure 

ïConsider whether alternative sources of that 
data  exist

ÅWhat falls in each category will vary 
somewhat from state to state, and even co-op 
to co-op.
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Confidential or Restricted Data 

ïSome Examples

ÅPersonally identifiable information about 

consumers or employees (esp. financial 

accounts, SSNs, and credit report 

information)

ÅHealth or medical treatment data

ÅNon-public business plans, strategies, 

discussions with potential business ñpartnersò

ÅTerms and conditions of contracts (look for a 

confidentiality or nondisclosure clause)
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Data Required To Be 
Disclosed

ÅCertain Corporate ñBooks & Recordsò 
ÅAnnual Financial Statements

ÅMember Meeting Minutes

ÅMaybe Board Minutes (or parts of them)

ÅBylaws & Service Rules

ÅMembership List (names & addresses)

ÅCheck 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
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Member Rights to Books & 

Records
ÅShareholders and members of a corporation 

have a common law right to inspect and copy 

the corporationôs books and records at a 

reasonable time for a proper purpose

ÅStatutes can expand this right
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What Are ñBooks & Recordsò?

ÅVaries by state, but generally,

ÅñBooks and recordsò can include all papers, 
contracts, books, minutes, instruments, and 
documents from which the shareholder or 
member can derive information to protect the 
shareholder or memberôs interest 
ïMember lists

ïMinutes, contracts, correspondence

ïFinancial books and records of account
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Whatôs a Proper Purpose?

ÅñProper purposeò must be:
ïReasonably related and germane to shareholder 

or member interest

ïLawful and in good faith

ÅñProper purposeò must not be:
ïAdverse or hostile to the corporation

ïTo gratify curiosity or for a speculative purpose

ïTo harass, annoy, or embarrass the corporation
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Memberôs Right to Information
ÅModel Nonprofit Corporation Act (1987) ï

Regardless of good faith or a proper purpose, 
a member may inspect and copy:
ïArticles of incorporation and bylaws,

ïBoard of directors membership resolutions,

ïMinutes of member meetings,

ïWritten communications and annual financial 
statements sent to members during last 3 years,

ïDirectorsô names and addresses, and

ïMost recent annual report

ÅMany states follow this version of the 
MNCA
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Memberôs Right to Information

ÅModel Nonprofit Corporation Act (1987) ï
A member may inspect or copy the 
corporationôs accounting records if:
ïDemand is made in good faith for a proper 
purpose reasonably related to the memberôs 
interest as a member,

ïMember describes with ñreasonable 
particularityò the purpose and record, and

ïRecord is ñdirectly connectedò with the 
memberôs purpose

11



Memberôs Right to Information

ÅModel Nonprofit Corporation Act (1987) ï

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

ïMemberôs right of inspection extends to 
memberôs agent or attorney and includes the 
right to receive copies after paying a 
reasonable copying charge
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Wisconsin §185.47(1)

ñA cooperative shall keep correct and complete books and 
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 interests of the cooperative.ò

13



Court Orders to Produce Info

ÅModel Nonprofit Corporation Act (1987) 
ïCourt can: 

ïOrder inspection and copying

ïOrder corporation to pay memberôs costs

ïRestrict the memberôs use or distribution of 
the records
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Court Orders to Produce Info

ÅWis. Stat. § 185.47(2): ï

ïñAny court of record may, upon notice and after 
hearing ...order any of the cooperativeôs books or 
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 
liable for contempt of court.ò
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Membership Lists

ÅFor legal, tax, and practical reasons, an 

electric cooperative must maintain a 

membership list

Å1st Amendment to the U.S. Constitution:

ïñright of the people peaceably to assembleò

ïAbsent a compelling interest, a state cannot 

require a membership association to 

disclose its membership lists to nonmembers
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Membership Lists

ÅCompared with the right to inspect or 
copy other corporate records, the right of 
a member or shareholder to corporationôs 
membership or shareholder list is a right 
ñmore freely granted,ò looked ñmore 
favorably upon,ò and is considered 
ñbasicò and ñfundamentalò
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Membership Lists

ÅModel Nonprofit Corporation Act (1987) ï
A member may inspect and copy the 
corporationôs membership list if:
ïThe demand is made in good faith for a 

proper purpose reasonably related to the 
memberôs interest as a member,

ïThe member describes with ñreasonable 
particularityò the purpose and list, and

ïThe list is ñdirectly connectedò with the 
memberôs purpose
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Government Filings

ÅIRS Form 990, RUS Form 7, etc.

ÅFilings 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.

ÅFilings 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 ñAll government data 

collected, created, received, maintained or disseminated by 

a government entity shall be public unless...ò)
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Member Lawsuit Risks
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