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Form C 
Offering Statement  

of  
The Lei Company Cooperative, Inc.  
(“The Lei Company,” the “issuer,”  
the “company,” “we,” “our,” “us”) 

Pursuant to 17 CFR §227.201, an issuer offering or selling 
securities in reliance on section 4(a)(6) of the Securities Act of 
1933, as amended (the “Securities Act”) must disclose the 
following information.  
 

(a) The name, legal status (including its form of organization, jurisdiction 
in which it is organized and date of organization), physical address and Web 
site of the issuer. 

 
 

Name Form of 
Organization 

Jurisdiction 
of 
Organization 

Date of 
organization 

Physical 
address 

Website 

The Lei 
Company 
Cooperative, 
Inc. 
 

Cooperative 
corporation 

California June 6, 2017 6609 
Bancroft Ave, 
Oakland, CA 
94605 

www.theleicompany
.com 

 
 
(b) The names of the directors and officers (and any persons occupying a 

similar status or performing a similar function) of the issuer, all positions and 
offices with the issuer held by such persons, the period of time in which such 
persons served in the position or office and their business experience during 
the past three years, including: 
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(1) Each person's principal occupation and employment, including 
whether any officer is employed by another employer; and 

(2) The name and principal business of any corporation or other 
organization in which such occupation and employment took place. 

 
 

Name Position(s) with 
the Issuer 

Time period 
position(s) with 
the issuer have 
been held 

Principal 
occupation and 
employment 

Organization in 
which  such 
occupation and 
employment has 
taken place 

Tiffany Rose 
Naputi Lacsado 

President, Chief 
Financial 
Officer, Director 

1 year Business 
Woman 

The Lei 
Company 

Corey S. 
Dishmon 

Secretary 1 year Attorney Siemens 

Kristin Clayton Director 1 year Marketing 
Executive 

Brookline Bank 

 
 
(c) The name of each person, as of the most recent practicable date but no 

earlier than 120 days prior to the date this offering statement is filed, who is a 
beneficial owner of 20 percent or more of the issuer's outstanding voting 
equity securities, calculated on the basis of voting power. 

 
 

Name of beneficial owner Ownership percentage 

Tiffany Rose Naputi Lacsado 96.39% 

 
 

(d) A description of the business of the issuer and the anticipated business 
plan of the issuer. 

 
The Lei Company was incorporated as a California cooperative corporation in June of 2017. The 
company is a Pasifika--Melanesian, Micronesian and Polynesian--women’s worker-owned 
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cooperative that is based in Oakland, California. The company provides a year-round avenue to 
produce and sell sacred, celebratory and bereavement lei.  

 
We operate on a 100-year business plan that has social, cultural, community wealth and 
environmental aspirations, as well as aiming to generate revenue. Our goals are to preserve and 
evolve the sacred art of lei making for future generations; cultivate and support current and 
future lei makers; provide business ownership and community wealth building opportunities to 
the Pasifika community through licensing and franchising of the business; and to source 
nonperishable materials from American companies and perishable materials as locally as 
possible. 

 
The company currently has 5 product lines of lei: Botanical, made with perishable floral 
materials; Bandeau, crown style lei; Braided, made with ribbon and yarn in variety of colors 
representing school or ethnic pride; Bankroll, made with American and Foreign Currency and 
BonBon, made with a variety of snacks. 
 
The cornerstone of The Lei Company’s business plan is to become the preferred lei vendor K-12 
school districts and colleges and universities. In the fall of 2017 The Lei Company became an 
official lei vendor for the Oakland Unified School District and a handful of Oakland public 
charter schools. The company provides a 10% revenue share with participating schools and 
offers local high school students internships. It operates an ecommerce store on its website and 
has a branded store on the Amazon.com platform. The company also draws an increasing amount 
of revenue from sales to community-based organizations for celebratory events and awards 
ceremonies. 

 
The company plans on further solidifying its relationship in Oakland and expanding to 
neighboring city school districts and college/universities. Concurrently, the company is in a 
research and development phase and plans on first expanding into the funeral and then wedding 
floral industries to ensure year-round sales.   
 
In 2019 the company plans to heavily invest in its marketing strategy and increasing its sales and 
production capacity in anticipation of graduation season while continuing its research and 
product development for the funeral and wedding industries. 

 
In 7 to 10 years the company anticipates offering either licensing or franchising opportunities 
and creating a federated network of cooperatively owned and operated Lei Companies.  
 
What underlies all these endeavors is the cooperative structure and its members. Members are 
not only workers but a source of financial capital and alongside business development, 
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cooperative development takes place. To reach its regenerative environmental aims the company 
plans to cultivate its own commercial gardens to source flora for its lei. 

 
(e) The current number of employees of the issuer. 
 
Four. 
 
(f) A discussion of the material factors that make an investment in the 

issuer speculative or risky. 
 
Each prospective investor is hereby advised (a) that investing in securities involves a high degree 
of risk, including risk of losing the entire investment, and (b) to carefully read and consider the 
following risk factors and all other materials provided in determining whether or not to invest. 

The following list of risk factors and the other risk factors stated elsewhere in this offering 
statement are not intended and should not be understood as an exhaustive list of all risks related 
to an investment. 

Environmental and climate changes: 
Natural disasters such as earthquakes, tropical storms, hurricanes, wind or dust storms, flooding, 
drought, erosion, rock slides, as well as environmental and climate changes, could affect the 
growth, transportation, and delivery of the flowers we use for our lei; could impact our ability to 
make lei and fill orders; and could result in a loss.  
 
Ban on cultural items at graduations:  
Schools have been increasingly banning cultural items like feathers, lei and traditional ethnic 
dress worn at graduation ceremonies. If school districts ban lei at graduation ceremonies, this 
would negatively impact the cornerstone of the company’s business model. 
 
Black-market lei: 
According to anecdotal evidence, lei are sold on the street by unlicensed vendors during 
graduation season. Competition from the black market could hinder the company’s ability to 
make sales or increase market share.  
 
Liquidity: 
Because there is no market for our Preferred Memberships (as such are described in Item (m) 
below), investors may never be able to sell their memberships or recover any part of their 
investment, unless we are able to complete a subsequent public offering or we are able to sell the 
company for cash or merge with a public company. We have no plans to do an initial public 
offering or sell the company.  
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The company relies heavily on a few key personnel. The company’s success depends 
substantially on the efforts of a few key people. The company does not have a detailed plan to 
replace any of these persons in the case of death or disability, although this risk is mitigated to 
some extent by skill redundancies among them. The company’s success also depends on its 
ability to recruit, train, and retain qualified staff. The loss of the services of any of key personnel, 
or the company’s inability to recruit, train, and retain qualified staff, may have a material adverse 
effect on the company’s business and financial condition. 

The company has made only modest profits to date. The company has made only modest 
profits, while paying its founders only a minimal amount. There is no guarantee that the 
company will be able to make profits in the future or ever increase the amount of profits that it 
makes. 

The company may need to raise additional capital. Although the company expects that it will 
be able to raise in this offering an amount of capital that will be sufficient to meet its 
requirements for the foreseeable future, the company is not working with an underwriter, 
placement agent or similar party, and so there is no guarantee that the company will raise any 
particular amount in this offering. In addition, the company’s capital requirements could be 
greater than currently anticipated. Thus, it is possible that the company would need to raise 
additional capital to expand or even continue operating its business, and there is guarantee that, 
in such a scenario, such additional capital would be available on terms favorable to the company 
or its Members, or at all. 

The company is not required to pay cash dividends to investors. The company is not required 
to, and there is no guarantee that the company will, pay cash dividends to Preferred Members in 
any year or at all. Investors could be required to hold their investment indefinitely without 
receiving any cash distributions. 

Investors have very limited voting rights. Except as required by law, the Preferred Members 
have no voting rights and all voting rights belong to the Worker-Members. Investors must rely 
on the Worker-Members to elect qualified directors and on the company’s directors and officers 
to make strategic and operational decisions that will enable the company to succeed. 

The offering price of Preferred Memberships is arbitrary. The offering price of Preferred 
Memberships bears no relationship to established value criteria such as net tangible assets, or a 
multiple of earnings and accordingly should not be considered an indication of the actual value 
of the company. 

The company may revise the use of proceeds of this offering. This offering statement 
describes the company’s current intentions regarding use of proceeds of this offering. However, 
the company will remain free to use such proceeds in a different manner, based on the judgment 
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of its officers and directors. Failure to use such proceeds effectively could harm the business and 
financial condition of the company. 

No tax advice. No representation or warranty of any kind is made by the company or its officers, 
directors, counsel or other agents or advisors with respect to any tax consequences of any 
investment in the company. EACH PROSPECTIVE INVESTOR IS HEREBY ADVISED TO 
SEEK HIS, HER OR ITS OWN TAX ADVICE CONCERNING THE TAX CONSEQUENCES 
OF AN INVESTMENT IN THE COMPANY. 

(g) The minimum target offering amount and the deadline to reach the 
minimum target offering amount. 

 
The minimum target offering amount is $150,000, and the deadline to reach the target is 
November 22, 2018.  
 
If the sum of the investment commitments does not equal or exceed the minimum target offering 
amount at the offering deadline, no securities will be sold in the offering, investment 
commitments will be cancelled and committed funds will be returned. 

 
(h) Whether the issuer will accept investments in excess of the minimum 

target offering amount and, if so, the maximum amount that the issuer will 
accept and how oversubscriptions will be allocated, such as on a pro-rata, first 
come-first served, or other basis. 

 
We will accept investments in excess of the minimum target offering amount, up to a total 

of $300,000. Oversubscriptions will be allocated on a first-come, first-served basis.  
 
(i) A description of the purpose and intended use of the offering proceeds. 
 

$150,000 
 
If we raise the minimum target offering amount, we plan to use the proceeds as follows:  
 
 

Use Dollar Amount 

Salary for Founder and CEO. $50,000 

Marketing, including a marketing and sales 
consultant to develop and implement a 

$45,000 
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marketing strategy and train our members to 
take on marketing and sales support roles, 
with a focus on increasing revenues from 
Oakland Unified School District’s 127 
schools. 

Increased inventory so that we can be eligible 
for Amazon Prime sales; increased 
administrative overhead; increased cost of 
goods; salary for one additional lei maker (to 
bring our total lei makers to seven); research 
and product development for launch of funeral 
heritage lei product line. 

$55,000 

 
 
$300,000 
 
If we reach our maximum raise of $300,000, we plan to do all of the above plus:  
 
Develop a national marketing and sales strategy. 
Expand our student brand ambassadors program.  
Hire designated sales support staff.  
Launch our wedding heritage lei product line.  
Hire an additional lei maker (for a total of 8 lei makers). 
Start our own commercial lei garden. 
Establish accounts directly with flower growers in Hawai’i (preferably Pasifika owned and 
operated flower farms) for our tropical flora needs. 
Market our nonperishable solidarity leis for sale to big box stores. 
 

(j) A description of the process to complete the transaction or cancel an 
investment commitment. 

 
Investors may cancel an investment commitment until 48 hours prior to the deadline 

identified in our offering materials. 
 
This offering’s intermediary,  MiTec,  PBC  (dba  Crowdfund  Mainstreet) (“CMS”) will 

notify investors when the minimum target offering amount has been met. 
 
If we reach the minimum target offering amount prior to the deadline identified in our 

offering materials, we may close the offering early if we provide notice about the new offering 
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deadline at least five business days prior to such new offering deadline (absent a material change 
that would require an extension of the offering and reconfirmation of the investment 
commitment). 

 
If an investor does not cancel an investment commitment before the 48-hour period prior to 

the offering deadline, the funds will be released to us upon closing of the offering and the 
investor will receive securities in exchange for his or her investment. 

 
A description of the process to complete the transaction is included in the investor education 

materials provided on the CMS platform. 
 
 
(k) A statement that if an investor does not reconfirm his or her 

investment commitment after a material change is made to the offering, the 
investor's investment commitment will be cancelled and the committed funds 
will be returned.  

 
If an investor does not reconfirm his or her investment commitment after a material change 

is made to the offering, the investor's investment commitment will be cancelled and the 
committed funds will be returned. 

 
(l) The price to the public of the securities or the method for determining 

the price. 
 

The price of the Preferred Memberships is as follows: if the company raises $300,000 in this 
offering, the investors in this offering will collectively own 12.63% of the company. 

 
Prior to any sale of securities, each investor shall be provided in writing the final price 

and all required disclosures. 
 
(m) A description of the ownership and capital structure of the issuer, 

including: 
 
(1) The terms of the securities being offered and each other class of 

security of the issuer, including the number of securities being offered and/or 
outstanding, whether or not such securities have voting rights, any limitations 
on such voting rights, how the terms of the securities being offered may be 
modified and a summary of the differences between such securities and each 
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other class of security of the issuer, and how the rights of the securities being 
offered may be materially limited, diluted or qualified by the rights of any 
other class of security of the issuer.  

 
The company is offering Preferred Memberships. The other class of security is Worker-
Memberships. The following are the principal terms of the securities.  
 

Preferred 
Dividends: 

Preferred Members will be entitled to receive annual non-
cumulative dividends, when, as, and if declared by the company’s 
board of directors (the “Board”), out of any funds and assets of 
the company legally available therefor. 

In any year, unless each Preferred Member receives a dividend of 
at least five percent (5%) of the Original Issue Price  (defined as 
the  amount  originally  paid  by  such  Preferred  Member  for  
his/her/its Preferred Membership), no dividend (whether based on 
patronage or otherwise) may be paid to Worker-Members. 

Dividends may not exceed 15% per annum. 

Redemption: The company reserves the right to redeem any or all, or any 
portion of, the Preferred Memberships at any time.  The 
redemption price shall be equal to the Original Issue Price. 

Following the second anniversary of his or her investment, a 
Preferred Member is entitled to request redemption of his or her 
Preferred Membership at a price equal to the Original Issue Price. 
If the Preferred Member requests a redemption in the third year of 
investment, the Board has the discretion to pay 70 percent of the 
original amount invested.  In the fourth year, the Board has the 
discretion to pay 80 percent of the original amount invested.  In 
the fifth year, the Board has the discretion to pay 90 percent of the 
original amount invested.  Thereafter, the redemption shall be 
equal to the amount originally invested. 

If the company determines that a requested redemption may 
impair the company’s ability to operate effectively, the Board may 
limit, postpone, or refuse the redemption.  Redemptions may be 
paid in the form of cash or promissory notes. 

The company shall aim to pay out in cash to the Worker-Members 
all funds credited to their member accounts within three years of 
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the date they were first credited.  As a general rule, written notices 
of allocation credited to member accounts (including notices now 
converted to debt) will be paid out in the order in which they are 
credited, with the oldest paid out first; however, the Board can 
decide to accelerate the repayment of debt owed to former 
members on a case by case basis. If the company does not have 
sufficient funds to pay out all funds credited to member accounts 
for a given fiscal year, then funds will be paid out in proportion to 
the balance in the member accounts.  

When a Worker-Member’s membership in the company is 
terminated for any reason, the amount in her or his member 
account will automatically be redeemed in exchange for debt.  
The company shall repay the debt within five years of the 
membership termination, with interest accruing at the discount 
rate--as set by the Federal Reserve Bank of San Francisco--plus 
two percent (2%), on the amount outstanding at the end of each 
fiscal year.  

The company, in settling a member account, shall have the right 
to set off any and all indebtedness of the former member to the 
company. 

Liquidation 
preference (in the 
case of dissolution 
or sale): 

After repayment of indebtedness and allowance for any reserves 
which are reasonably necessary for contingent or unforeseen 
liabilities or obligations of the company, liquidation proceeds 
shall be paid as follows: 

First, to Preferred Members up to a maximum of each such 
Member’s Original Issue Price. 

Following the distribution to Preferred Members, any remaining 
proceeds shall be used to redeem all Worker-Members’ member 
account balances. 
  
Any remaining proceeds shall be distributed pro rata in 
accordance with lifetime patronage to all current and former 
worker-members, or to their heirs. 

Voting rights: Each Worker-Member has one vote regardless of such member’s 
capital account balance. Preferred Members have no voting rights 
except as required by law.   
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The company currently has two Worker-Members whose capital accounts are valued at 
$2,002,000.  The company also has eleven Preferred Members who have invested a total of 
$75,000 and collectively own 3.52% of the equity of the company.  The current Preferred 
Members invested on the same terms as those being offering in the current raise. 
 
Under California law, the Preferred Members must approve an amendment to the issuer’s 
Articles of Incorporation if the amendment would 
 

Materially and adversely affect the rights, privileges, preferences, restrictions or 
conditions of the Preferred Members as to voting, dissolution, redemption or transfer, or 
the obligations of Preferred Members in a manner different than such action affects 
another class of member.  
 
Materially and adversely affect the Preferred Members as to voting, dissolution, 
redemption or transfer by changing the rights, privileges, preferences, restrictions or 
conditions of another class of member. 

 
In addition to approval by the Preferred Members as provided above, a proposed amendment to 
the Articles of Incorporation must also be approved by the Worker-Members and the Board.  
 
The Preferred Members must also approve an amendment to the company’s bylaws if that action 
would do any of the following: 
 
(1) Materially and adversely affect the rights or obligations of the Preferred Members as to 
voting, dissolution, redemption, transfer, distributions, patronage dividends, patronage, property 
rights, or rights to repayment of contributed capital, in a manner different than such action 
affects another class or another series within the same class. 
(2) Materially and adversely affect the Preferred Members as to voting, dissolution, redemption, 
transfer, distributions, patronage dividends, patronage, property rights, or rights to repayment of 
contributed capital, by changing the rights, privileges, preferences, restrictions or conditions of 
another class or another series within the same class. 
(3) Increase or decrease the number of Preferred Memberships authorized. 
(4) Increase the number of memberships authorized for another class. 
(5) Effect an exchange, reclassification or cancellation of all or part of the Preferred 
Memberships. 
(6) Authorize a new class of memberships. 
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In addition to approval by Preferred Members as provided above, a proposed amendment to the 
bylaws must also be approved by the Worker-Members.  
 
The above is only meant to be a summary of some of the rights of the Worker-Members and 
Preferred Members. Please see the company’s bylaws included in Exhibit A attached hereto for a 
fuller description of the rights of Preferred Members and Worker-Members.  
 

(2) A description of how the exercise of rights held by the principal 
shareholders of the issuer could affect the purchasers of the securities being 
offered.  

 
As voting members, the Worker-Members may make decisions with which the investor 
disagrees, or that negatively affect the value of the investor’s Preferred Membership in the 
company, and the investor will have no recourse to change these decisions. The investor’s 
interests may conflict with those of other investors, and there is no guarantee that the company 
will develop in a way that is optimal for or advantageous to the investor.  
 
Please also see Items (f) and (m)(1) above.   

 
(3) The name and ownership level of each person, as of the most recent 

practicable date but no earlier than 120 days prior to the date this offering 
statement is filed, who is the beneficial owner of 20 percent or more of the 
issuer's outstanding voting equity securities, calculated on the basis of voting 
power. 

 
Please see Item (c) above.  

 
(4) How the securities being offered are being valued, and examples of 

methods for how such securities may be valued by the issuer in the future, 
including during subsequent corporate actions.  

 
Please see Item (f) above.  

 
(5) The risks to purchasers of the securities relating to minority ownership 

in the issuer and the risks associated with corporate actions including 
additional issuances of securities, issuer repurchases of securities, a sale of the 
issuer or of assets of the issuer or transactions with related parties. 
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As stated in Item (m)(1) above, investors will have no voting rights except as required by law. 
They will thus be limited in their ability to control of influence the operations of the company.  
 
The marketability and value of the investor’s interest in the company will depend upon many 
factors outside the control of the investor. The company will be managed by its officers and be 
governed in accordance with the strategic direction and decision-making of its Board, and the 
investor will have no independent right to name or remove an officer or member of the Board of 
the company. 
 
The company has authority to repurchase its securities from Members, which may serve to 
decrease any liquidity in the market for such securities, decrease the percentage interests held by 
other similarly situated investors to the investor, and create pressure on the investor to sell its 
securities to the company concurrently. 
 
The investor will have limited ability to influence a potential sale of the company or a substantial 
portion of its assets. Thus, the investor will rely upon the executive management of the company 
and the Board to manage the company so as to maximize value for Members. Accordingly, the 
success of the investor’s investment in the company will depend in large part upon the skill and 
expertise of the executive management of the company and the Board. If the Board authorizes a 
sale of all or a part of the company, or a disposition of a substantial portion of the company’s 
assets, there can be no guarantee that the value received by the investor, together with the fair 
market estimate of the value remaining in the company, will be equal to or exceed the value of 
the investor’s initial investment in the company. 
 
The investor should be aware that there will be occasions when the company may encounter 
potential conflicts of interest in its operations. On any issue involving conflicts of interest, the 
executive management and Board of the company will be guided by their good faith judgment as 
to the company’s best interests. The company may engage in transactions with affiliates, 
subsidiaries or other related parties, which may be on terms which are not arm’s-length, but will 
be in all cases consistent with the duties of the management of the company to its Members. By 
acquiring an interest in the company, the investor will be deemed to have acknowledged the 
existence of any such actual or potential conflicts of interest and to have waived any claim with 
respect to any liability arising from the existence of any such conflict of interest. 
 

(6) A description of the restrictions on transfer of the securities, as set 
forth in 17 CFR § 227.501. 

 
Preferred Memberships may not be transferred for one year after they are issued unless they 

are transferred: 
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(i) To the issuer; 
 
(ii) To an accredited investor; 
 
(iii) As part of an offering registered with the SEC; or 
 
(4) To a member of the family of the investor or the equivalent, to a trust controlled by the 
investor, to a trust created for the benefit of a member of the family of the investor or the 
equivalent, or in connection with the death or divorce of the investor or other similar 
circumstance. 
 
(b) For purposes of this Item (m)(6), the term accredited investor shall mean any person who 
comes within any of the categories set forth in 17 CFR § 230.501(a), or who the issuer 
reasonably believes comes within any of such categories, at the time of the sale of the securities 
to that person. 
 
(c) For purposes of this Item (m)(6), the term member of the family of the investor or the 
equivalent includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or 
spousal equivalent, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-
in-law, or sister-in-law of the purchaser, and shall include adoptive relationships. For purposes of 
this Item (m)(6), the term spousal equivalent means a cohabitant occupying a relationship 
generally equivalent to that of a spouse. 

 
(n) The name, SEC file number and Central Registration Depository 

(CRD) number (as applicable) of the intermediary through which the offering 
is being conducted. 

 
The name of the intermediary is MiTec, PBC  (dba  Crowdfund  MainStreet). The SEC file 

number of the intermediary is CMS SEC file number is 007-00133. The intermediary does not 
have a CRD number.  

 
(o) A description of the intermediary's financial interests in the issuer's 

transaction and in the issuer, including: 
(1) The amount of compensation to be paid to the intermediary, whether 

as a dollar amount or a percentage of the offering amount, or a good faith 
estimate if the exact amount is not available at the time of the filing, for 
conducting the offering, including the amount of referral and any other fees 
associated with the offering, and 
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(2) Any other direct or indirect interest in the issuer held by the 
intermediary, or any arrangement for the intermediary to acquire such an 
interest. 

 
The amount of compensation to be paid to CMS is 6.5% of offering proceeds that are 

actually distributed to the issuer. 
 
(p) A description of the material terms of any indebtedness of the issuer, 

including the amount, interest rate, maturity date and any other material 
terms. 
 
The company has received a loan from President Tiffany Lacsado in the amount of $2,958.  

 
(q) A description of exempt offerings conducted within the past three 

years. 
 

In 2017, the company issued a Worker-Membership to Tiffany Lacsado, the company 
founder. The issuance was exempt under Section 4(a)(2) of the Securities Act.  

 
The company also issued one additional Worker-Membership for $2,000. 
 
Between 2017 and 2018, the company sold Preferred Memberships to eleven investors with 

a total investment of $75,000.  The issuance was exempt under the federal small offering 
exemption (Rule 504) 
 
The proceeds were used for business set up. Initial cost of goods sold, legal and accounting 
services, website development, marketing and office and production overhead.  

 
(r) A description of any transaction since the beginning of the issuer's last 

fiscal year, or any currently proposed transaction, to which the issuer was or 
is to be a party and the amount involved exceeds five percent of the aggregate 
amount of capital raised by the issuer in reliance on section 4(a)(6) of the 
Securities Act during the preceding 12-month period, inclusive of the amount 
the issuer seeks to raise in the current offering under such section, in which 
any of the following persons had or is to have a direct or indirect material 
interest: 

(1) Any director or officer of the issuer; 
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(2) Any person who is, as of the most recent practicable date but no earlier 
than 120 days prior to the date the offering statement or report is filed, the 
beneficial owner of 20 percent or more of the issuer's outstanding voting 
equity securities, calculated on the basis of voting power; 

(3) If the issuer was incorporated or organized within the past three years, 
any promoter of the issuer; or 

(4) Any member of the family of any of the foregoing persons, which 
includes a child, stepchild, grandchild, parent, stepparent, grandparent, 
spouse or spousal equivalent, sibling, mother-in-law, father-in-law, son-in-law, 
daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive 
relationships. The term spousal equivalent means a cohabitant occupying a 
relationship generally equivalent to that of a spouse. 

 
None.  
 
(s) A discussion of the issuer's financial condition, including, to the extent 

material, liquidity, capital resources and historical results of operations. 
 

The Lei Company is a California cooperative corporation that has been in existence since June 
2017. The company produces and sells sacred, celebratory and bereavement lei while developing 
the cooperative and working to improve the lives of the cooperative’s members and their 
families. 
 
To date all of the company’s revenues have come from the sales of lei. These funds have been 
used to pay for administrative, production, marketing and sales and cooperative development. 
 
The company is not yet profitable. Our goal is to be profitable by 2020.  
 
The company does not own any significant assets other than a commercial floral refrigerator, 
computers, office and production equipment and the trademark of the company name.  
 
The company has raised $75,000 in equity capital through a private offering as described in Item 
(q) above.  
 
The company’s current cash balance is approximately $2,200. 
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(t) For offerings that, together with all other amounts sold under section 
4(a)(6) of the Securities Act within the preceding 12-month period, have, in 
the aggregate, the following target offering amounts: 
 

(1) $107,000 or less, the amount of total income, taxable income and 
total tax, or the equivalent line items, as reported on the federal income tax 
returns filed by the issuer for the most recently completed year (if any), which 
shall be certified by the principal executive officer of the issuer to reflect 
accurately the information reported on the issuer's federal income tax 
returns, and financial statements of the issuer, which shall be certified by the 
principal executive officer of the issuer to be true and complete in all material 
respects. If financial statements of the issuer are available that have either 
been reviewed or audited by a public accountant that is independent of the 
issuer, the issuer must provide those financial statements instead and need not 
include the information reported on the federal income tax returns or the 
certifications of the principal executive officer; 
 

(2) More than $107,000, but not more than $535,000, financial 
statements of the issuer reviewed by a public accountant that is independent 
of the issuer. If financial statements of the issuer are available that have been 
audited by a public accountant that is independent of the issuer, the issuer 
must provide those financial statements instead and need not include the 
reviewed financial statements; and 
 

(3) More than $535,000, financial statements of the issuer audited by a 
public accountant that is independent of the issuer; provided, however, that 
for issuers that have not previously sold securities in reliance on section 
4(a)(6) of the Securities Act (15 U.S.C. 77d(a)(6)), offerings that have a target 
offering amount of more than $535,000, but not more than $1,070,000, 
financial statements of the issuer reviewed by a public accountant that is 
independent of the issuer. If financial statements of the issuer are available 
that have been audited by a public accountant that is independent of the 
issuer, the issuer must provide those financial statements instead and need not 
include the reviewed financial statements. 
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The issuer’s reviewed financial statements have been filed as an attachment to the issuer’s Form 
C.   
 

(u) Any matters that would have triggered disqualification under 
§227.503(a) but occurred before May 16, 2016. The failure to provide such 
disclosure shall not prevent an issuer from continuing to rely on the 
exemption provided by section 4(a)(6) of the Securities Act if the issuer 
establishes that it did not know and, in the exercise of reasonable care, could 
not have known of the existence of the undisclosed matter or matters. 
 
None.  
 

(v) Updates regarding the progress of the issuer in meeting the target 
offering amount, to be provided in accordance with 17 CFR §227.203. 
 
As required by 17 CFR §227.203, we will make publicly available on the CMS platform frequent 
updates regarding our progress in meeting our target offering amount. We will also file a Form 
C-U to disclose the total amount of securities sold in the offering no later than five business days 
after the offering deadline, as required by 17 CFR §227.203. 
 
 

(w) Where on the issuer's website investors will be able to find the 
issuer's annual report, and the date by which such report will be available on 
the issuer's website. 
 
The annual report will be posted on an investor page on our theleicompany.com by April 30, 
2019.  
 

(x) Whether the issuer or any of its predecessors previously failed to 
comply with the ongoing reporting requirements of 17 CFR §227.202.  
 
No.  
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(y) Any material information necessary in order to make the statements 
made, in light of the circumstances under which they were made, not 
misleading. 
 
None.  
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EXHIBIT A 
BYLAWS 
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BYLAWS 
OF 

THE LEI COMPANY COOPERATIVE, INC. 
 
 
ARTICLE I: PURPOSES 
 
The corporation is organized and shall conduct its business primarily for the mutual benefit of its 
members as patrons of the corporation.  The earnings, savings, or benefits of the corporation 
shall be used for the general welfare of the members or shall be proportionately and equitably 
distributed to some or all of its members or its patrons, based upon their patronage of the 
corporation, in the form of cash, property, evidences of indebtedness, capital credits, 
memberships, or services. 
 
The corporation is democratically controlled and is not organized to make a profit for itself, as 
such, or for its members, as such, but primarily for its members as patrons. 
 
The purpose of the corporation shall include creating a material positive impact on society and 
the environment, taken as a whole, from the business and operations of the corporation. 
 
The corporation is a “worker cooperative,” which means that it includes a class of worker-
members who are natural persons whose patronage consists of labor contributed to or other work 
performed for the corporation.  At all times, at least 51 percent of the workers shall be worker-
members or candidates. 
 
ARTICLE II: DEFINITIONS 
 
A. Mailing means first-class mail, postage prepaid. 
 
B. The time a notice is given or sent means, unless otherwise expressly provided, (1) the time a 
written notice by mail is deposited in the United States mails, postage prepaid; (2) the time any 
other written notice is personally delivered to the recipient, delivered to a common carrier for 
transmission to the recipient, or actually transmitted by electronic means to the recipient; or (3) 
the time any oral notice is communicated, in person or by telephone or wireless, to the recipient 
or to a person at the office of the recipient who the person giving the notice has reason to believe 
will promptly communicate it to the recipient. 
 
C. Electronic transmission by the corporation means a communication (1) delivered by means of 
electronic communication, (2) to a recipient who has provided an unrevoked consent to the use 
of those means of transmission for communications, (3) that creates a record that is capable of 
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retention, retrieval, and review, and that may thereafter be rendered into clearly legible tangible 
form, and (4) satisfies the requirements applicable to consumer consent to electronic records as 
set forth in the Electronic Signatures in Global and National Commerce Act (15 U.S.C.  Sec. 
7001(c)(1)). 
 
D. Electronic transmission to the corporation means a communication (1) delivered by means of 
electronic communication, (2) as to which the corporation has placed in effect reasonable 
measures to verify that the sender is the person purporting to send the transmission, and (3) that 
creates a record that is capable of retention, retrieval, and review, and that may thereafter be 
rendered into clearly legible tangible form. 
 
E. A membership refers to the rights a member has pursuant to the corporation’s articles, bylaws, 
and the law.  Memberships may be issued by the corporation for such consideration as is 
determined by the board. 
 
F. A worker-member is a member of the corporation who is a natural person and also a patron of 
the corporation. 
 
G. A community investor is a person who is not a worker-member and who holds an equity 
interest in the corporation.  
 
H. A worker means a natural person contributing labor or services to the corporation.  
 
I. A candidate means a worker who is being considered for Worker-membership in the 
corporation. 
 
J. The corporation’s patrons are its worker-members. 
 
ARTICLE III: MEMBERS 
 
A. Classification of Members 
  
The corporation shall have two classes of members: (1) Worker-members and (2) Community 
Investors, also known as Preferred Members. 
 
B. Worker-Membership Qualifications 
 
A natural person may become a Worker-member of this corporation by: 
 

• Making payment of the initial capital contribution as prescribed by the board of directors; 
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• Working as a candidate for the candidacy period prescribed by the board of directors; 

 
• Being voted in by the board following the candidacy period; and 

 
• Receiving a copy of the corporation’s Disclosure Statement, bylaws, and a receipt. 

 
If an application for Worker-membership is not accepted, the applicant’s employment shall be 
immediately terminated, unless the board chooses to specify a further candidacy period.  
Following the second candidacy period, if the application is not accepted by a vote of at least 
two-thirds of the board, the applicant’s employment shall be immediately terminated.  Upon 
acceptance of an application, the applicant shall immediately become a Worker-member. 
 
In the case of an application by a former member, the board may waive the Candidacy Period 
and accept back the former Worker-member immediately. 
 
C. Worker-Member Resignation 
 
A Worker-member has the right to resign as a Worker-member of the corporation by filing with 
the secretary of the corporation a written notice of resignation.  The resignation shall become 
effective immediately without any action on the part of the corporation.  An individual will not 
be allowed to work for the corporation for one month following voluntary termination of 
Worker-membership unless her or his Worker-membership is reinstated by the corporation.  
Resignation shall not relieve the resigning Worker-member from any obligation for charges 
incurred, dues, assessments, or fees, and this section shall not diminish any right of the 
corporation to enforce any such obligation or obtain damages for its breach. 
 
D. Removal of Worker-Members 
 
No Worker-member may be expelled or suspended except according to procedures satisfying the 
requirements of this section. 
 
A Worker-member may, for any lawful reason, be expelled from the corporation by a vote of the 
board of directors. 
 
The Worker-member must be given 15 days’ prior notice of the expulsion, suspension, or 
termination and the reasons therefor and shall have an opportunity to be heard, orally or in 
writing, not less than five days before the effective date of the expulsion, suspension, or 
termination by a person or body authorized by the board to decide that the proposed expulsion, 
termination, or suspension not take place. 
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Any notice required under this section may be given by any method reasonably calculated to 
provide actual notice.  Any notice given by mail must be given by first-class or registered mail 
sent to the last address of the member shown on the corporation’s records. 
 
A Worker-member who is expelled or suspended or whose Worker-membership is terminated 
shall be liable for any charges incurred, dues, assessments, or fees incurred before expulsion, 
suspension, or termination arising from contract or otherwise. 
 
The corporation may direct a Worker-member whose expulsion is being considered to refrain 
from conducting business as a Worker-member until the expulsion decision is made, provided 
the corporation pays the Worker-member her or his average weekly wage – calculated based on 
the three months preceding the date of the notice given pursuant to this section – until the 
expulsion decision is made.  The corporation may also direct a Worker-member whose expulsion 
is being considered to stay away from the corporation’s places of business except as necessary to 
exercise her or his rights under law. 
 
E. Preferred Memberships 
 
Preferred memberships shall have no voting rights except as required by law.  Preferred 
members shall be entitled to preferred distributions and a liquidation preference as described in 
Article VIII. 
 
ARTICLE IV: MEMBER MEETINGS 
 
A. Member Voting  
 
The voting power of the Worker-members shall be equal.  The Preferred Members shall have no 
voting rights. 
 
Whenever members are disqualified from voting on any matter, they shall not be counted for the 
determination of a quorum at any meeting to act upon, or the required vote to approve action 
upon, that matter. 
 
The affirmative vote of a majority of the Worker-members present at a duly called meeting at 
which a quorum is present is the act of the membership, except as otherwise specified herein. 
 
There shall be no voting by proxy. 
 
There shall be no cumulative voting. 
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As to directors elected by members, there shall be available to the members reasonable 
nomination and election procedures given the nature, size, and operations of the corporation. 
 
B. Annual Meeting 
 
An annual meeting of members shall be held at a place and time determined by the board and 
communicated as described in section IV(E).  
 
Elections of directors shall be held at the annual meeting.  Any other proper business may be 
transacted at the meeting. 
 
C. Special Meetings 
 
Special meetings of members for any lawful purpose may be called by the board, the president, 
or by 5 percent or more of the members.   
 
If the corporation has more than four Worker-members, a special meeting may only be called by 
the greater of three Worker-members or 5 percent of the Worker-members.  If there are fewer 
than four Worker-members, special meetings may be called by one Worker-member. 
 
Upon request in writing to the corporation addressed to the attention of the chairman of the board 
(if any), president, vice president (if any), or secretary by any person (other than the board) 
entitled to call a special meeting of members, the officer forthwith shall cause notice to be given 
to the members entitled to vote that a meeting will be held at a time fixed by the board not less 
than 35 nor more than 90 days after the receipt of the request. 
 
D. Participation by Electronic Transmission 
 
If authorized by the board of directors in its sole discretion, and subject to the consent of any 
members so participating, members not physically present in person at a meeting of members 
may, by electronic transmission by and to the corporation or by electronic video screen 
communication, participate in a meeting, be deemed present in person, and vote at a meeting of 
members, provided that the corporation implements measures to provide members a reasonable 
opportunity to participate in the meeting and to vote on matters submitted to the members, 
including an opportunity to read or hear the proceedings of the meeting concurrently with those 
proceedings, and a record of any vote or action of any members participating by electronic 
transmission is maintained by the corporation.   
 



 26 

Any request by the corporation to a member for consent to conduct a meeting of members by 
electronic transmission by and to the corporation shall include a notice that absent consent of the 
member, the meeting shall be held at a physical location. 
 
E. Notice 
 
Whenever the members are required to take any action at a meeting, a written notice of the 
meeting shall be given not less than 10 nor more than 90 days before the date of the meeting to 
each member who, on the record date for notice of the meeting, is entitled to vote thereat; 
provided, however, that if notice is given by mail, and the notice is not mailed by first-class, 
registered, or certified mail, that notice shall be given not less than 20 days before the meeting.   
 
Notwithstanding the foregoing, the corporation is only required to provide notice of the meeting 
not less than 48 hours before the meeting if the meeting is a meeting of only Worker-members, 
provided that the notice is delivered personally to every Worker-member.   
 
The notice shall state the place, date, and time of the meeting, the means of electronic 
transmission by and to the corporation or electronic video screen communication, if any, by 
which members may participate in that meeting, and (1) in the case of a special meeting, the 
general nature of the business to be transacted, and no other business may be transacted, or (2) in 
the case of the regular meeting, those matters which the board, at the time the notice is given, 
intends to present for action by the members.  The notice of any meeting at which directors are to 
be elected shall include the names of all those who are nominees at the time the notice is given to 
members. 
 
Notwithstanding the foregoing, any of the following decisions, other than by unanimous 
approval by those entitled to vote, shall be valid only if the general nature of the proposal was 
stated in the notice of meeting or in any written waiver of notice: 
 

• Removal of directors; 
 

• Election of one or more directors to fill one or more vacancies; 
 

• Approval of a contract or other transaction between the corporation and one or more of 
its directors, or between the corporation and any corporation, firm, or association in 
which one or more of its directors has a material financial interest or is a director; 

 
• Amendment of the articles of incorporation; and 
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• Approval of a plan of distribution upon winding up of the corporation under Section 
12658 of the California Corporations Code. 

 
Notice of a members’ meeting or any report shall be given personally, by electronic transmission 
by the corporation, or by mail or other means of written communication, addressed to a member 
at the address of such member appearing on the books of the corporation or given by the member 
to the corporation for purpose of notice; or if no such address appears or is given, at the place 
where the principal office of the corporation is located or by publication at least once in a 
newspaper of general circulation in the county in which the principal office is located.   
 
If any notice or report addressed to the member at the address of such member appearing on the 
books of the corporation is returned to the corporation by the United States Postal Service 
marked to indicate the United States Postal Service is unable to deliver the notice or report to the 
member at such address, all future notices or reports shall be deemed to have been duly given 
without further mailing if the same shall be available for the member upon written demand of the 
member at the principal office of the corporation for a period of one year from the date of the 
giving of the notice or report to all other members. 
 
Notice shall not be given by electronic transmission by the corporation under this section after 
either of the following: 
 

• The corporation is unable to deliver two consecutive notices to the member by that means 
• The inability to so deliver notices to the member becomes known to the secretary, any 

assistant secretary, or other person responsible for the giving of notice. 
 
F. Waiver of Notice 
 
The transactions of any meeting of members however called and noticed, and wherever held, are 
as valid as though had at a meeting duly held after regular call and notice, if a quorum is present, 
and if, either before or after the meeting, each of the persons entitled to vote, not present in 
person, provides a waiver of notice or consent to the holding of the meeting or an approval of the 
minutes thereof in writing.  All such waivers, consents, and approvals shall be filed with the 
corporate records or made a part of the minutes of the meeting.   
 
Attendance of a person at a meeting shall constitute a waiver of notice of and presence at such 
meeting, except when the person objects, at the beginning of the meeting, to the transaction of 
any business because the meeting is not lawfully called or convened and except that attendance 
at a meeting is not a waiver of any right to object to the consideration of matters required to be 
included in the notice but not so included, if such objection is expressly made at the meeting.   
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Neither the business to be transacted at nor the purpose of any regular or special meeting of 
members need be specified in any written waiver of notice, consent to the holding of the 
meeting, or approval of the minutes thereof. 
 
G. Adjourned Meetings 
 
When a members’ meeting is adjourned to another time or place, notice need not be given of the 
adjourned meeting if the time and place thereof (or the means of electronic transmission by and 
to the corporation or electronic video screen communication, if any, by which members may 
participate) are announced at the meeting at which the adjournment is taken.  At the adjourned 
meeting the corporation may transact any business which might have been transacted at the 
original meeting.  If the adjournment is for more than 45 days or if after the adjournment a new 
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given 
to each member of record entitled to vote at the meeting. 
 
H. Written Ballot 
   
Prior to any regular or special meeting of members, the board may authorize distribution of a 
written ballot to every member entitled to vote at the meeting.  Such ballot shall set forth the 
action proposed to be taken at the meeting, shall provide an opportunity to specify approval or 
disapproval of the proposed action, and shall state that unless revoked by the member voting in 
person at the meeting, the ballot will be counted if received by the corporation on or before the 
time of the meeting with respect to which it was sent.  If ballots are so distributed with respect to 
a meeting, the number of members voting at the meeting by unrevoked written ballots shall be 
deemed present at the meeting for purposes of determining the existence of a quorum but only 
with respect to the proposed action referred to in the ballots.  
 
Written ballots may be distributed for the election of directors.  The term “written ballot” does 
not include a ballot distributed at a special or regular meeting of members. 
 
A written ballot distributed to 10 or more members of the corporation if it has 100 or more 
members shall afford an opportunity on the form of written ballot to specify a choice between 
approval and disapproval of each matter or group of related matters intended, at the time the 
written ballot is distributed, to be acted upon by such written ballot, and shall provide, subject to 
reasonable specified conditions, that where the person solicited specifies a choice with respect to 
any such matter the vote shall be cast in accordance therewith. 
 
In any election of directors, any form of written ballot in which the directors to be voted upon are 
named therein as candidates and which is marked by a member “withhold” or otherwise marked 
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in a manner indicating that the authority to vote for the election of directors is withheld shall not 
be voted for the election of a director. 
 
I. Quorum 
 
A majority of the Worker-members shall constitute a quorum at a meeting of members.  If a 
quorum is present, the affirmative vote of the majority of the Worker-members entitled to vote 
shall be the act of the members unless the vote of a greater number is required by the articles or 
bylaws. 
 
The members present at a duly called or held meeting at which a quorum is present may continue 
to transact business until adjournment notwithstanding the withdrawal of enough members to 
leave less than a quorum, if any action taken (other than adjournment) is approved by at least a 
majority of the members required to constitute a quorum or, if required by the articles or the 
bylaws, the vote of the greater number so required. 
 
In the absence of a quorum, any meeting of members may be adjourned from time to time by the 
vote of a majority of the votes represented in person, but no other business may be transacted, 
except as provided in the preceding paragraph. 
 
J. Action Without a Meeting 
 
Any action which may be taken at any regular or special meeting of members may be taken 
without a meeting if the corporation distributes a written ballot to every member entitled to vote 
on the matter.  That ballot and any related material may be sent by electronic transmission by the 
corporation and responses may be returned to the corporation by electronic transmission to the 
corporation.  That ballot shall set forth the proposed action, provide an opportunity to specify 
approval or disapproval of any proposal, and provide a reasonable time within which to return 
the ballot to the corporation. 
 
Approval by written ballot pursuant to this section shall be valid only when the number of votes 
cast by ballot within the time period specified equals or exceeds the quorum required to be 
present at a meeting authorizing the action, and the number of approvals equals or exceeds the 
number of votes that would be required to approve at a meeting at which the total number of 
votes cast was the same as the number of votes cast by ballot. 
 
All such ballots shall indicate the number of responses needed to meet the quorum requirement 
and, with respect to ballots other than for the election of directors, shall state the percentage of 
approvals necessary to pass the measure submitted.  The solicitation must specify the time by 
which the ballot must be received in order to be counted. 
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Directors may be elected by written ballot under this section.   
 
A written ballot may not be revoked. 
 
Notice of the vote shall be given personally, by electronic transmission by the corporation, or by 
mail or other means of written communication, addressed to a member at the address of such 
member appearing on the books of the corporation or given by the member to the corporation for 
purpose of notice; or if no such address appears or is given, at the place where the principal 
office of the corporation is located or by publication at least once in a newspaper of general 
circulation in the county in which the principal office is located.  
 
If the ballot addressed to the member at the address of such member appearing on the books of 
the corporation is returned to the corporation by the United States Postal Service marked to 
indicate the United States Postal Service is unable to deliver ballot to the member at such 
address, all future ballots shall be deemed to have been duly given without further mailing if the 
same shall be available for the member upon written demand of the member at the principal 
office of the corporation for a period of one year from the date of the giving of the ballot to all 
other members. 
 
The ballot shall not be delivered by electronic transmission by the corporation after either of the 
following: 
 
(1) The corporation is unable to deliver two consecutive notices to the member by that means. 
(2) The inability to so deliver the notices to the member becomes known to the secretary, any 
assistant secretary, the transfer agent, or other person responsible for the giving of the notice. 
 
Any form of written ballot distributed to 10 or more members if the corporation has 100 or more 
members shall afford an opportunity on the form of written ballot to specify a choice between 
approval and disapproval of each matter or group of related matters intended, at the time the 
written ballot is distributed, to be acted upon by such written ballot, and shall provide, subject to 
reasonable specified conditions, that where the person solicited specifies a choice with respect to 
any such matter the vote shall be cast in accordance therewith. 
 
In any election of directors, any form of written ballot in which the directors to be voted upon are 
named therein as candidates and which is marked by a member “withhold” or otherwise marked 
in a manner indicating that the authority to vote for the election of directors is withheld shall not 
be voted for the election of a director. 
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The secretary shall cause a vote to be taken by written ballot upon any action or recommendation 
proposed in writing by 20 percent of the members of the corporation. 
 
K. Record Date 
 
The board may fix, in advance, a date as the record date for the purpose of determining the 
members entitled to notice of any meeting of members.  Such record date shall not be more than 
60 nor less than 10 days before the date of the meeting.  If no record date is fixed, members at 
the close of business on the business day preceding the day on which notice is given or, if notice 
is waived, at the close of business on the business day preceding the day on which the meeting is 
held are entitled to notice of a meeting of members.  A determination of members entitled to 
notice of a meeting of members shall apply to any adjournment of the meeting unless the board 
fixes a new record date for the adjourned meeting. 
 
The board may fix, in advance, a date as the record date for the purpose of determining the 
members entitled to vote at a meeting of members.  Such record date shall not be more than 60 
days before the date of the meeting.  Such record date shall also apply in the case of an 
adjournment of the meeting unless the board fixes a new record date for the adjourned meeting.  
If no record date is fixed, members on the day of the meeting who are otherwise eligible to vote 
are entitled to vote at the meeting of members or, in the case of an adjourned meeting, members 
on the day of the adjourned meeting who are otherwise eligible to vote are entitled to vote at the 
adjourned meeting of members. 
 
 
ARTICLE V: DIRECTORS 
 
A. Powers 
 
All corporate decisions shall be made by the board of directors, except as otherwise provided in 
the bylaws. 
  
B. Directors and Board Composition 
 
The number of directors shall be not less than three nor more than five with the exact number of 
directors to be fixed, within the limits specified, by a vote of the directors.  
 
B. Terms of Office 
 
The term of office of the directors shall be four years. 
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Each director, including a director elected to fill a vacancy, shall hold office until the expiration 
of the term for which elected and until a successor has been elected and qualified, unless the 
director has been removed from office. 
 
C. Voting 
 
Each director shall have one vote on each matter presented to the board of directors for action. 
No director may vote by proxy. 
 
The vote of a majority of the directors present at a duly called and noticed meeting at which a 
quorum is present is the act of the board. 
 
D. Notice of Board Meetings 
 
Regular meetings will be held at such times specified by the board of directors at the principal 
office of the corporation or such other place specified by the board of directors.  If the day fixed 
for the regular meeting falls on a legal holiday, the meeting shall be held at the same time and 
place on the next business day.   
 
Special meetings of the board shall be held upon four days’ notice by first-class mail or 48 
hours’ notice delivered personally, by telephone, including a voice messaging system, or by 
electronic transmission by the corporation.  A notice, or waiver of notice, need not specify the 
purpose of any regular or special meeting of the board. 
 
E. Waiver of Notice  
 
Notice of a meeting need not be given to any director who provides a waiver of notice or consent 
to holding the meeting or an approval of the minutes thereof in writing, whether before or after 
the meeting, or who attends the meeting without protesting, prior thereto or at its 
commencement, the lack of notice to that director. 
 
All waivers, consents, and approvals shall be filed with the corporate records or made a part of 
the minutes of the meetings. 
 
F. Participation by Electronic Transmission 
 
Members of the board may participate in a meeting through use of conference telephone, 
electronic video screen communication, or electronic transmission by and to the corporation.  
Participation in a meeting through use of conference telephone or electronic video screen 
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communication pursuant to this section constitutes presence in person at that meeting as long as 
all members participating in the meeting are able to hear one another. 
 
Participation in a meeting through use of electronic transmission by and to the corporation, other 
than conference telephone and electronic video screen communication pursuant to this 
subdivision constitutes presence in person at that meeting if both of the following apply: 
 
(1) Each director participating in the meeting can communicate with all of the other members 
concurrently; and 
 
(2) Each director is provided the means of participating in all matters before the board, including, 
without limitation, the capacity to propose, or to interpose an objection to, a specific action to be 
taken by the corporation. 
 
G. Quorum 
 
A majority of the number of directors then in office constitutes a quorum of the board for the 
transaction of business. 
 
A meeting at which a quorum is initially present may continue to transact business 
notwithstanding the withdrawal of directors if any action taken is approved by at least a majority 
of the required quorum for the meeting, or a greater number as is required by the articles or 
bylaws. 
 
H. Adjournment 
 
A majority of the directors present, whether or not a quorum is present, may adjourn any meeting 
to another time and place.  If the meeting is adjourned for more than 24 hours, notice of any 
adjournment to another time or place shall be given prior to the time of the adjourned meeting to 
the directors who were not present at the time of the adjournment. 
 
I. Action Without a Meeting 
 
Any action required or permitted to be taken by the board may be taken without a meeting, if all 
members of the board shall individually or collectively consent in writing to such action.  Such 
written consent or consents shall be filed with the minutes of the proceedings of the board. 
 
The action by written consent shall have the same force and effect as a unanimous vote of the 
directors. 
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J. Board Vacancies 
 
“Vacancy” when used with respect to the board means any authorized position of director which 
is not then filled, whether the vacancy is caused by death, resignation, removal, change in the 
number of directors authorized in the articles or bylaws, or otherwise. 
 
The board may declare vacant the office of a director whose eligibility for election as a director 
has ceased, or who has been declared of unsound mind by a final order of court, or convicted of a 
felony. 
 
Except for a vacancy created by the removal of a director, vacancies on the board may be filled 
by approval of the board or, if the number of directors then in office is less than a quorum, by (1) 
the unanimous written consent of the directors then in office, (2) the affirmative vote of a 
majority of the directors then in office at a meeting held pursuant to notice or waivers of notice, 
or (3) a sole remaining director. 
 
Vacancies occurring on the board by reason of the removal of directors may be filled only by the 
members. 
 
The members may elect a director at any time to fill any vacancy not filled by the directors. 
 
K. Resignation 
 
Any director may resign effective upon giving written notice to the president, the secretary, or 
the board of directors of the corporation, unless the notice specifies a later time for the 
effectiveness of such resignation.  If the resignation is effective at a future time, a successor may 
be elected to take office when the resignation becomes effective. 
 
L. Removal 
 
Any or all directors may be removed without cause if one of the following applies: 

• So long as the corporation has fewer than 50 Worker-members, the removal is approved 
by a majority of all Worker-members. 

• When the corporation has 50 or more Worker-members, the removal is approved or 
ratified by the affirmative vote of a majority of the votes of Worker-members represented 
and voting at a duly held meeting at which a quorum is present (which affirmative votes 
also constitute a majority of the required quorum) or written ballot in conformity with 
Section 12463 of the California Corporations Code. 
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Any reduction of the authorized number of directors does not remove any director prior to the 
expiration of the director’s term of office. 
 
M. Directors’ Duties 
 
1. In discharging the duties of their respective positions and in considering the best interests of 
the corporation, the board of directors, committees of the board, and individual directors shall 
consider the effects of any action or inaction upon 

• the members of the corporation; 
• the employees and work force of the corporation, its subsidiaries, and its suppliers; 
• the interests of its customers as beneficiaries of the purpose of the corporation to have a 

material positive impact on society and the environment; 
• community and societal factors, including those of each community in which offices or 

facilities of the corporation, its subsidiaries, or its suppliers are located; 
• the local and global environment; 
• the short-term and long-term interests of the corporation, including benefits that may 

accrue to the corporation from its long-term plans and the possibility that these interests 
may be best served by the continued independence of the corporation; and 

• the ability of the corporation to create a material positive impact on society and the 
environment, taken as a whole. 

 
2. In discharging his or her duties, and in determining what is in the best interests of the 
corporation, a director shall not be required to regard any interest, or the interests of any 
particular group affected by such action, including the community investors, as a dominant or 
controlling interest or factor. 
 
3. A director does not have a duty to any person other than a member in its capacity as a member 
with respect to the purpose of the corporation or the obligations set forth in this section, and 
nothing in this section express or implied, is intended to create or shall create or grant any right 
in or for any person other than a member or any cause of action by or for any person other than a 
member. 
 
4. Any director is entitled to rely on the provisions regarding “best interests” as set forth above in 
enforcing his or her rights hereunder, and under state law and such reliance shall not, absent 
another breach, be construed as a breach of a director’s duty of care, even in the context of a 
change in control transaction where, as a result of weighing the interests set forth in this section, 
a director determines to accept an offer, between two competing offers, with a lower price. 
 
ARTICLE VI: COMMITTEES 
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The board may, by resolution adopted by a majority of the number of directors then in office, 
provided that a quorum is present, create one or more committees, each consisting of two or 
more directors, to serve at the pleasure of the board.  Appointments to such committees shall be 
by a majority vote of the directors then in office.  The board may appoint one or more directors 
as alternate members of any committee, who may replace any absent member at any meeting of 
the committee.  Any such committee, to the extent provided in the resolution of the board or in 
the bylaws, shall have all the authority of the board, except with respect to: 
 
(1) The approval of any action for which approval of the members is required; 
 
(2) The filling of vacancies on the board or in any committee which has the authority of the 
board; 
 
(3) The fixing of compensation of the directors for serving on the board or on any committee; 
 
(4) The amendment or repeal of bylaws or the adoption of new bylaws; 
 
(5) The amendment or repeal of any resolution of the board which by its express terms is not so 
amendable or repealable; 
 
(6) The appointment of committees of the board or the members thereof; and 
 
(7) The expenditure of corporate funds to support a nominee for director after there are more 
people nominated for director than can be elected. 
 
A committee exercising the authority of the board shall not include as members persons who are 
not directors.  However, the board may create other committees that do not exercise the authority 
of the board and these other committees may include persons regardless of whether they are 
directors. 
 
 
ARTICLE VII: OFFICERS 
 
A. Offices 
 
The corporation shall have a president, a secretary, a chief financial officer (also known as 
treasurer), and such other officers with such titles and duties as shall be determined by the board.   
 
B. Qualifications 
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Any number of offices may be held by the same person.   
 
C. Election of Officers 
 
The officers shall be elected by the board by written ballot and shall serve until resignation or 
removal.  
 
Officers may be removed by a vote of the board.   
 
D. Resignation 
 
Any officer may resign at any time upon written notice to the corporation without prejudice to 
the rights, if any, of the corporation under any contract to which the officer is a party. 
 
E. Vacancy 
 
A vacancy in any office resulting from an officer’s death, resignation, removal, or 
disqualification, or from any other cause, will be filled by the board. 
 
F. Duties of President 
 
The president is the chief executive officer of the corporation.  The president shall preside at 
board and membership meetings and will exercise and perform such other powers and duties as 
may be assigned from time to time by the board of directors. 
 
G. Duties of Secretary 
 
The secretary will keep, or cause to be kept, at the principal executive office or such other place 
as designated by the board of directors, a book of minutes of all meetings and actions of the 
members, of the board of directors, and of committees of the board.   
 
The secretary will keep, or cause to be kept, at the principal executive office, the records of the 
corporation required to be kept as described in Article XI. 
 
The secretary will give notice, or cause notice to be given, of all members’ meetings, board 
meetings, and meetings of committees of the board for which notice is required by statute or by 
the bylaws.  If the secretary or other person authorized by the secretary to give notice fails to act, 
notice of any meeting may be given by any other officer of the corporation. 
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The secretary will have such other powers and perform other duties as prescribed by the board of 
directors or by the bylaws. 
 
H. Duties of Chief Financial Officer 
 
The chief financial officer will keep, or cause to be kept, adequate and correct books and records 
of accounts of the properties and business transactions of the corporation, including accounts of 
its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and 
memberships.  
 
The chief financial officer will (1) deposit corporate funds and other valuables in the 
corporation’s name and to its credit with depositaries designated by the board of directors; 
(2) make disbursements of corporate funds as authorized by the board; (3) render a statement of 
the corporation’s financial condition and an account of all transactions conducted as chief 
financial officer whenever requested by the president or the board of directors; and (4) have 
other powers and perform other duties as prescribed by the board of directors or the bylaws. 
 
The chief financial officer will be deemed to be the treasurer for purposes of giving any reports 
or executing any certificates or other documents. 
 
 
ARTICLE VIII: ALLOCATIONS AND DISTRIBUTIONS 
 
A. Fiscal Year 
 
The fiscal year of the corporation shall end on the last day of December of each year. 
 
B. Definitions 
 
“Patronage” may be measured by work performed, including, but not limited to, wages earned, 
number of hours worked, number of jobs created, or some combination of these measures, as 
determined by the board in its sole discretion.  Unless otherwise determined by the board, 
Patronage shall be defined as the number of hours worked by each Worker-member for the 
corporation.   
 
“Patronage Dividends” shall have the definition contained in Internal Revenue Code Section 
1388(a) (dividends paid to members based on Patronage).  Net earnings declared as Patronage 
Dividends with respect to a period of time, and paid to a member, shall be apportioned among 
the members in accordance with the ratio that each member’s patronage during the period bears 



 39 

to total patronage by all members during the period.  Patronage Dividends may only be made to 
the Worker-member class. 
 
“Distribution” means the distribution of dividends, but does not include Patronage Dividends. 
Distributions in any fiscal year shall not exceed 15 percent, multiplied by contributions (whether 
by membership fees, capital credits, or otherwise) to capital. 
 
“Member Account” shall be defined as each member’s capital account in the corporation (initial 
capital contribution plus written notices of allocation minus Patronage Dividends and 
Distributions minus losses allocated to the member account plus/minus any other item that 
affects the balance in the member’s capital account).  Prior to each new round of equity 
investment in the Company, Member Accounts shall be “booked up” in accordance with the 
Internal Revenue Code.  
  
The “Collective Account” shall be reserves that are retained in the corporation and not allocated 
to members.   
 
C. Allocations and Distributions 
 
Preferred Shareholders will be entitled to receive annual non-cumulative Distributions, when, as, 
and if declared by the board, out of any funds and assets of the corporation legally available 
therefor. 
 
With respect to any fiscal year, unless each Preferred Shareholder receives a Distribution of at 
least five percent (5%) of the amount originally paid by such Preferred Shareholder for his/her/its 
membership (the “Original Issue Price”), no Patronage Dividend of Distribution may be paid to 
the Worker-members. 
 
Any amounts allocated by the board to reserves shall be allocated to the Collective Account. 
 
Any fiscal year loss shall be allocated seventy-five percent (75%) to Worker-member Accounts 
in proportion to Patronage during the fiscal year and twenty-five (25%) to the Collective 
Account, with the exception of Losses occurring and/or carried over from the corporation’s first 
two fiscal years which shall be allocated 100% to the Collective Account. 
 
Except for the five percent (5%) target Distribution to Preferred Shareholders, the percentages 
referred to in this section can be changed for a coming fiscal year by the board. 
 
At the request of any Preferred Member and with approval of the board, Preferred Distributions, 
rather than being paid in cash, may be allocated to such Preferred Member’s capital account. 
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D. Patronage Dividends 
 
The apportionment, distribution, and payment of net earnings to Worker-members provided for 
herein may be paid in cash, credits, or written notices of allocation as determined by the board in 
its sole discretion. 
 
Patronage Dividends shall be made fifty percent (50%) in cash and fifty percent (50%) to each 
individual Member Account as a written notice of allocation, unless different proportions are 
approved by the board within eight-and-a-half months following the fiscal year’s close – 
however, at least twenty percent (20%) must be distributed in cash.   
 
Written notices of allocation may be qualified or non-qualified or a combination of the two as 
determined by the board in its sole discretion. 
 
E. Worker-Members’ Covenant to Declare Income for Tax Purposes 
 
Each member shall take into account on his or her income tax return the amount of any 
Patronage Dividends which are made in qualified written notices of allocation (as defined in 26 
U.S.C. Section 1388) at their stated dollar amounts in the manner provided in 26 U.S.C. Section 
1385(a) in the taxable year in which such written notices of allocation are received by the 
member. 
 
F. Redemption of Preferred Memberships 
 
The corporation has the right to redeem any or all, or any portion of, Preferred Memberships at 
any time.  The Redemption Price shall be the Original Issue Price. 
 
Following the second anniversary of his or her investment, a Preferred Member is entitled to 
request redemption of his or her Membership at a price equal to the amount originally invested.  
If the Preferred Member requests a redemption in the third year of investment, the board has the 
discretion to pay 70 percent of the original amount invested.  In the fourth year, the board has the 
discretion to pay 80 percent of the original amount invested.  In the fifth year, the board has the 
discretion to pay 90 percent of the original amount invested.  Thereafter, the redemption shall be 
equal to the amount originally invested. 
 
If the corporation determines that a requested redemption may impair the corporation’s ability to 
operate effectively, the board may limit, postpone, or refuse the redemption.  Redemptions may 
be paid in the form of cash or promissory notes. 
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G. Payment Rights Regarding Worker-Member Accounts 
 
When a Worker-member’s membership in the corporation is terminated for any reason, the 
amount in her or his Member Account will automatically be redeemed in exchange for debt.  The 
corporation shall repay the debt within five years of the membership termination, with interest 
accruing at the discount rate – as set by the Federal Reserve Bank of San Francisco – plus two 
percent (2%), on the amount outstanding at the end of each fiscal year.   
 
The corporation, in settling a Member Account, shall have the right to set off any and all 
indebtedness of the former member to the corporation. 
 
H. Periodic Redemption of Worker-Member Accounts 
 
The corporation shall aim to pay out in cash to the Worker-members all funds credited to their 
Member Accounts within three (3) years of the date they were first credited.  As a general rule, 
written notices of allocation credited to Member Accounts (including notices now converted to 
debt) will be paid out in the order in which they are credited, with the oldest paid out first; 
however, the board can decide to accelerate the repayment of debt owed to former members on a 
case by case basis.  If the corporation does not have sufficient funds to pay out all funds credited 
to Member Accounts for a given fiscal year, then funds will be paid out in proportion to the 
balance in the Member Accounts. 
 
I. Unclaimed Equity Interests 
 
Any proprietary interest in the corporation held by a member that would otherwise escheat to the 
State of California as unclaimed personal property shall instead become the property of the 
corporation if the corporation gives at least 60 days prior notice of the proposed transfer to the 
affected member by (1) first-class or second-class mail to the last address of the member shown 
on the corporation’s records, and (2) by publication in a newspaper of general circulation in the 
county in which the corporation has its principal office.  No property or funds shall become the 
property of the corporation under this section if written notice objecting to the transfer is 
received by the corporation from the affected member prior to the date of the proposed transfer. 
 
J. Distributions Upon Liquidation or Sale 
 
After repayment of indebtedness and allowance for any reserves which are reasonably necessary 
for contingent or unforeseen liabilities or obligations of the corporation, liquidation proceeds 
(including proceeds from a Deemed Liquidation Event (defined below)) shall be paid to 
Preferred Members up to a maximum of the Original Issue Price before Worker-members 
receive any liquidation proceeds. 
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Following the distribution to Preferred Members, any remaining proceeds shall be used to 
redeem all Worker-members’ Member Account Balances. 
 
Any remaining proceeds shall be distributed pro rata in accordance with lifetime Patronage to all 
current and former Worker-members, or to their heirs.  No distribution need be made to any 
person who fails to acknowledge the receipt of notice of such distribution in a timely manner.  
Said notice shall be deemed sufficient if sent by certified mail, at least 30 days before 
distribution of any residual assets, to the person’s last known business or residence address. 
 
“Deemed Liquidation Event” means: (i) a merger or consolidation in which (x) the corporation is 
a constituent party or (y) a subsidiary of the corporation is a constituent party and the corporation 
issues shares of its capital stock pursuant to such merger or consolidation, except any such 
merger or consolidation involving the corporation or a subsidiary in which the shares of capital 
stock of the corporation outstanding immediately prior to such merger or consolidation continue 
to represent, or are converted into or exchanged for shares of capital stock that represent, 
immediately following such merger or consolidation, at least a majority, by voting power, of the 
capital stock of (1) the surviving or resulting corporation or (2) if the surviving or resulting 
corporation is a wholly owned subsidiary of another corporation immediately following such 
merger or consolidation, the parent corporation of such surviving or resulting corporation; or (ii) 
the sale, lease, transfer, exclusive license, or other disposition, in a single transaction or series of 
related transactions, by the corporation or any subsidiary of the corporation of all or substantially 
all the assets of the corporation and its subsidiaries taken as a whole, or the sale or disposition 
(whether by merger, consolidation, or otherwise) of one or more subsidiaries of the corporation if 
substantially all of the assets of the corporation and its subsidiaries taken as a whole are held by 
such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license, or other 
disposition is to a wholly owned subsidiary of the corporation. 
 
K. Limitations 
 
The corporation shall not purchase or redeem memberships, or pay a Patronage Dividend to 
members out of earnings of the corporation on nonmember patronage, or make a Distribution, if 
the corporation purchasing or redeeming memberships or making the Distribution is, or as a 
result thereof would be, likely to be unable to meet its liabilities (except those whose payment is 
otherwise adequately provided for) as they mature. 
 
 
ARTICLE IX: CHECKS AND CONTRACTS 
 
A. Authorized Signatories for Checks 
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All checks, drafts, other orders for payment of money, notes, or other evidences of indebtedness 
issued in the name of or payable to the corporation will be signed or endorsed by the person or 
persons in the manner authorized from time to time by resolution of the board of directors. 
 
B. Executing Corporate Contracts and Instruments  
 
The board of directors by resolution may authorize any officer, officers, agent, or agents to enter 
into any contract or to execute any instrument in the name of and on behalf of the corporation.  
This authority may be general or it may be confined to one or more specific matters.  No officer, 
agent, employee, or other person purporting to act on behalf of the corporation will have any 
power or authority to bind the corporation in any way, to pledge the corporation’s credit, or to 
render the corporation liable for any purpose or in any amount, unless that person was acting 
with authority granted by the board of directors as provided in these bylaws, or unless an 
unauthorized act was later ratified by the corporation. 
 
 
ARTICLE X: TRANSFER OF MEMBERSHIPS 
 
No Worker-member may transfer her or his membership or any right arising therefrom.  Any 
attempted assignment or transfer shall be wholly void and shall confer no rights on the intended 
assignee or transferee.  All rights as a Worker-member of the corporation cease upon the 
member’s death. 
 
 
ARTICLE XI: RECORDS 
 
A. Records Required to Be Kept 
 
The corporation shall keep at its principal office: 
 

• the original or a copy of its articles and bylaws as amended to date; 
 

• adequate and correct books and records of account; 
 

• minutes of the proceedings of its members, board, and committees of the board; and 
 

• a record of its members giving their names and addresses and the class of membership. 
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Minutes and other books and records shall be kept either in written form or in any other form 
capable of being converted into clearly legible tangible form or in any combination of the 
foregoing.   
 
B. Inspection Rights 
 
The corporation’s bylaws and articles shall be open to inspection by the members at all 
reasonable times during office hours.   
 
Any such inspection may be made in person or by agent or attorney and the right of inspection 
includes the right to copy and make extracts. 
 
The accounting books and records and minutes of proceedings of the members and the board and 
committees of the board shall be open to inspection upon the written demand on the corporation 
of any member at any reasonable time, for a purpose reasonably related to such person’s interests 
as a member. 
 
Every director shall have the absolute right at any reasonable time to inspect and copy all books, 
records and documents of every kind and to inspect the physical properties of the corporation. 
 
A member or members possessing 5 percent or more of the voting power for a purpose 
reasonably related to the members’ interest as members may do either or both of the following: 
 
(1) Inspect and copy the record of all the members’ names, addresses, and voting rights, at 
reasonable times, upon five business days’ prior written demand upon the corporation which 
demand shall state the purpose for which the inspection rights are requested; or 
(2) Obtain from the secretary of the corporation, upon written demand and tender of a reasonable 
charge, a list of the names, addresses, and voting rights of those members entitled to vote for the 
election of directors, as of the most recent record date for which it has been compiled or as of a 
date specified by the member subsequent to the date of demand. The demand shall state the 
purpose for which the list is requested. The membership list shall be made available on or before 
the later of 10 business days after the demand is received or after the date specified therein as the 
date as of which the list is to be compiled. 
 
Where the corporation reasonably believes that the information will be used for another purpose, 
or where it provides a reasonable alternative as described below, it may deny the member access 
to the list.  
 
Within 10 business days after receiving a demand for inspection, the corporation may deliver to 
the person or persons making the demand a written offer of an alternative method of achieving 
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the purpose identified in the demand without providing access to or a copy of the membership 
list.  An alternative method which reasonably and in a timely manner accomplishes the proper 
purpose set forth in the demand shall be deemed a reasonable alternative, unless within a 
reasonable time after acceptance of the offer the corporation fails to do those things which it 
offered to do.  Any rejection of the offer shall be in writing and shall indicate the reasons the 
alternative proposed by the corporation does not meet the proper purpose of the demand. 
 
C. Annual Report 
 
So long as the corporation does not have more than 25 members at any time during the fiscal 
year, it shall not be required to prepare an annual report. 
 
D. Required Notices 
 
The corporation shall furnish annually to its members and directors a statement of any 
transaction or indemnification of a kind described in subdivision (d) or (e) of Section 12592 of 
the California Corporations Code, if any such transaction or indemnification took place.  The 
statement shall be provided by mailing or delivering the required statement within 120 days after 
the close of the corporation’s fiscal year.  The statement may be sent by electronic transmission 
by the corporation. 
 
For a period of 60 days following the conclusion of an annual, regular, or special meeting of 
members, the corporation shall, upon written request from a member, forthwith inform the 
member of the result of any particular vote of members taken at the meeting, including the 
number of memberships voting for, the number of memberships voting against, and the number 
of memberships abstaining or withheld from voting.  If the matter voted on was the election of 
directors, the corporation shall report the number of memberships cast for each nominee for 
director.  
 
ARTICLE XII: INDEMNIFICATION 
 
The corporation shall have power to indemnify its officers, directors, employees, and agents to 
the fullest extent permitted by law.   
 
 
ARTICLE XIII: STANDARDS OF CONDUCT 
 
A. General Standards 
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A director shall perform the duties of a director, including duties as a member of any committee 
of the board upon which the director may serve, in good faith, in a manner such director believes 
to be in the best interests of the corporation and with such care, including reasonable inquiry, as 
an ordinarily prudent person in a like position would use under similar circumstances. 
 
In performing the duties of a director, a director shall be entitled to rely on information, opinions, 
reports or statements, including financial statements and other financial data, in each case 
prepared or presented by: 
 
(1) One or more officers or employees of the corporation whom the director believes to be 
reliable and competent in the matters presented; 
(2) Counsel, independent accountants or other persons as to matters which the director believes 
to be within such person’s professional or expert competence; or 
(3) A committee upon which the director does not serve that is composed exclusively of any or 
any combination of directors, persons described in paragraph (1), or persons described in 
paragraph (2), as to matters within the committee’s designated authority, which committee the 
director believes to merit confidence, so long as, in any such case, the director acts in good faith, 
after reasonable inquiry when the need therefor is indicated by the circumstances and without 
knowledge that would cause such reliance to be unwarranted. 
 
B. Contracts with Interested Persons 
 
No contract or other transaction between the corporation and one or more of its directors, or 
between the corporation and any domestic or foreign corporation, firm, or association in which 
one or more of its directors has a material financial interest, is either void or voidable because 
such director or directors or such other corporation, business corporation, firm, or association are 
parties or because such director or directors are present at the meeting of the board or a 
committee thereof which authorizes, approves or ratifies the contract or transaction, if: 
 
(1) The material facts as to the transaction and as to such director’s interest are fully disclosed or 
known to the members and such contract or transaction is approved by the members in 
accordance with Section 12224 of the California Corporations Code in good faith, with any 
membership owned by any interested director not being entitled to vote thereon; 
(2) The material facts as to the transaction and as to such director’s interest are fully disclosed or 
known to the board or committee, and the board or committee authorizes, approves, or ratifies 
the contract or transaction in good faith by a vote sufficient without counting the vote of the 
interested director or directors and the contract or transaction is just and reasonable as to the 
corporation at the time it is authorized, approved or ratified; or 
(3) As to contracts or transactions not approved as provided in paragraph (1) or (2), the person 
asserting the validity of the contract or transaction sustains the burden of proving that the 
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contract or transaction was just and reasonable as to the corporation at the time it was authorized, 
approved or ratified. 
 
Neither a mere common directorship nor a member-patron relationship on terms available to all 
members constitutes a material financial interest within the meaning of this section.  A director is 
not interested within the meaning of this section in a resolution fixing the compensation of 
another director as a director, officer, or employee of the corporation, notwithstanding the fact 
that the first director is also receiving compensation from the corporation. 
 
C. Contracts with Entities with Common Directors 
 
No contract or other transaction between the corporation and any corporation, business 
corporation, or association of which one or more of its directors are directors is either void or 
voidable because such director or directors are present at the meeting of the board or a committee 
thereof which authorizes, approves or ratifies the contract or transaction, if: 
 
(1) The material facts as to the transaction and as to such director’s other directorship are fully 
disclosed or known to the board or committee, and the board or committee authorizes, approves, 
or ratifies the contract or transaction in good faith by a vote sufficient without counting the vote 
of the common director or directors or the contract or transaction is approved by the members in 
good faith; or 
(2) As to contracts or transactions not approved as provided in paragraph (1), the contract or 
transaction is just and reasonable as to the corporation at the time it is authorized, approved or 
ratified. 
 
This section does not apply to contracts or transactions covered by section XIII(B). 
 
D. Determination of a Quorum for Meetings regarding the Approval of a Contract with an 
Interested or Common Director 
 
Interested or common directors may be counted in determining the presence of a quorum at a 
meeting of the board or a committee thereof which authorizes, approves, or ratifies a contract or 
transaction described in this Article. 
 
 
ARTICLE XIV: BYLAW AMENDMENT 
 
Bylaws may be adopted, amended, or repealed by approval of three-quarters of the current 
Worker-members in good standing, provided, however, that adoption, amendment, or repeal also 
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requires approval by the members of a class or series if that action would do any of the 
following: 
 
(1) Materially and adversely affect the rights or obligations of that class or series as to voting, 
dissolution, redemption, transfer, distributions, patronage dividends, patronage, property rights, 
or rights to repayment of contributed capital, in a manner different than such action affects 
another class or another series within the same class. 
(2) Materially and adversely affect such class or series as to voting, dissolution, redemption, 
transfer, distributions, patronage dividends, patronage, property rights, or rights to repayment of 
contributed capital, by changing the rights, privileges, preferences, restrictions or conditions of 
another class or another series within the same class. 
(3) Increase or decrease the number of memberships authorized for the class. 
(4) Increase the number of memberships authorized for another class. 
(5) Effect an exchange, reclassification or cancellation of all or part of the memberships of the 
class or series. 
(6) Authorize a new class of memberships. 
 
Except as provided in Sections 12331, 12360, 12364, 12462, and 12484 of the California 
Cooperative Corporation Law, the board of directors may also adopt, amend, or repeal bylaws 
unless the action would do any of the following: 
 
(1) Materially and adversely affect the rights or obligations of members as to voting, dissolution, 
redemption, transfer, distributions, patronage dividends, patronage, property rights, or rights to 
repayment of contributed capital. 
(2) Increase or decrease the number or members authorized in total or for any class. 
(3) Effect an exchange, reclassification, or cancellation of all or part of the memberships. 
(4) Authorize a new class of membership. 
 
A bylaw specifying or changing a fixed number of directors or the maximum or minimum 
number or changing from a fixed to a variable board or vice versa may only be adopted by 
approval of the members. 
 
A provision in the bylaws requiring a greater vote than is required by law shall not be altered, 
amended, or repealed except by the greater vote, unless otherwise provided in the bylaws. 
 
No amendment of the articles or bylaws may extend the term of a director beyond that for which 
the director was elected, nor may any bylaw provision increasing the terms of directors be 
adopted without approval by the affirmative vote of a majority of the votes represented and 
voting at a duly held meeting at which a quorum is present (which affirmative votes also 
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constitute a majority of the required quorum) or written ballot in conformity with Section 12463 
of the California Corporations Code. 
 
 
 
 
 
 
 
 


