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BYLAWS 
OF 

Utah OSR Land Cooperative 

ARTICLE 1.  
MEMBERSHIP 

Section 1. Eligibility for Membership. Individuals or entities, who own at least two 
(2) acres of land obtained from the cooperative, may become member of the Cooperative by:  

(a) applying for membership; 
(b) consenting in writing to take patronage distributions and unit retains 

received from the Cooperative into income in the manner provided in 26 U.S.C. § 1385 (a); 
(c) being approved for membership by the Cooperative's Board of 

Directors; 
(d) becoming the holder of one (1) share of the Cooperative's Common 

Stock; 
(e) executing a Member Agreement with the Cooperative in the form and 

substance as determined by the Board of Directors; and 
(f) acquiring Patron Preferred Stock as specified by the cooperative. 

Section 2. Termination of Membership. Membership in this Cooperative may be 
terminated by the Board of Directors if any of the following events occur: 

(a) a member has become ineligible for membership for any reason; 
(b) a member has failed to comply with the terms of the Member 

Agreement with the Cooperative; 
(c) a member that is an individual dies, or a member that is not an 

individual ceases to exist as a legal entity and leaves no successor; or 
(d) the Board of Directors by resolution finds that a member has: 

(i) intentionally or repeatedly violated any provision of the 
Cooperative's Articles of Incorporation, Bylaws, policies or the Member Agreement; 

(ii) breached any contract with or obligation to the Cooperative; 
(iii) willfully obstructed any lawful purpose or activity of the 

Cooperative; or 
(iv) revoked consent to take patronage distributions and unit 

retains into income. 

Section 3. Consequences of Membership Termination. Upon membership 
termination, a terminated member's Common Stock may be redeemed at the lesser of market 
value or book value, or converted to non-voting preferred stock, equity credits or other 
permanent capital as determined by the Board of Directors. The terminated member shall be 
notified by the Board of Directors that the membership has been canceled and that the 
terminated member no longer has the right to vote or participate in the Cooperative, and that 
the terminated member will not be entitled to receive patronage distributions from the 
Cooperative for business done with the Cooperative after the date of the membership 
termination. A terminated member's patronage credits or equities shall be revolved or retired in 
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the same manner as the patronage credits or equities of active members. In the event of 
membership termination for any reason, the effective date of such termination shall be the date 
the member became ineligible for membership or the date membership was terminated by the 
Board, whichever first occurred; 

Section 4. Membership Fees. Except for the cost of purchasing land, Common Stock 
and Patron Preferred Stock in the Cooperative, and as otherwise provided herein, there shall be 
no membership Fees charged to members' of the Cooperative. 

ARTICLE II. 
MEMBER MEETINGS 

Section 1. Annual Meetings. Except for the first annual meeting of members, which 
shall be held during the first fiscal year, the Annual Meeting of the members of this 
Cooperative shall be held on a date and at a time fixed by the Board of Directors following the 
close of each fiscal year. The Annual Meeting shall be held at such place within or without the 
State of Utah as the Board of Directors may designate in the notice of the meeting. 

Section 2. Special Meetings. Special meetings of the members of this Cooperative 
may be called by the President or the Board of Directors, or the Board of Directors shall call 
such a meeting upon the filing of a written petition stating the business to be brought before the 
meeting signed by at least ten percent (10%) of the members. The notice of a special meeting 
shall be issued within ten (10) days after presentation of a petition of the members. The 
meeting shall be held within thirty (30) days from the date of the presentation of a petition of 
the members. No business shall be considered at the special meeting except as specified in the 
notice of the meeting. 

Section 3. Notice of Meetings. Written notice of the time, place, (and in case of a 
special meeting the purposes for which the meeting is called), of every Annual Meeting and 
special meeting of the members shall be given to each member, either personally or by mail 
not less than ten (10) or more than thirty (30) days before the meeting. If mailed, notice shall 
be deemed given when deposited in the United States mail, postage prepaid, addressed to the 
member at the address of the member as it appears on the records of the Cooperative. Notice of 
any meeting of the members may be waived by a waiver of notice signed by the member 
before, during, or after the meeting. 

Section 4. Failure to Receive Notice of a Meeting. The failure of any member to 
receive notice of any meeting of the members of this Cooperative shall not invalidate any 
action which may be taken by the members at any such meeting. 

Section 5. Voting Rights of Members. Each member shall be entitled to one vote 
upon each matter submitted to a vote at a meeting of the members. Voting by proxy and 
cumulative voting shall not be permitted. Members that are not natural persons may designate 
an authorized representative to cast their vote in the affairs of the Cooperative. The designation 
must be in writing, must be properly authorized by the member, and must be provided to the 
Secretary of the Cooperative. Such a written designation will remain effective until it is 
superseded by a more recent written designation meeting the same criteria. In the absence of 
such a designation, a member which is other than a natural person may be represented by any 
of its principal officers. 
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Section 6. Voting by Mail. A member absent from a meeting may submit a mail 
vote on any motion, resolution, or amendment to be acted upon at a meeting, provided that a 
mail ballot has been specifically authorized by the Board of Directors. The Board of 
Directors may authorize mail voting on any matter, including the election of directors. In 
the event that the Board of Directors authorize mail voting on any matter, the Secretary 
shall mail to each member along with the notice of the meeting the ballot on each such 
matter and a voting envelope. The ballot may be cast only in a sealed envelope which is 
authenticated by the member’s signature. If a properly executed mail ballot is received by 
the Cooperative on or before the date of the meeting of the members and prior to the closing 
of the polls, it shall be counted as if the member were present and voting in person. 

Section 7. Quorum. Those Members present at any Annual Meeting or special 
meeting of the members shall constitute a quorum for the transaction of business. 

ARTICLE III. 
THE BOARD OF DIRECTORS 

Section 1. Number and Qualifications of Directors. This Cooperative shall have a 
Board of Directors comprised of at least five (5) total directors. Each director, at all times 
during the director’s term of office, shall be a member of this Cooperative or a representative 
of a member of the Cooperative which is other than a natural person.  

Section 2. Election and Terms of Office of Directors. At each Annual Meeting of 
the members, directors shall be elected to succeed directors who’s terms are expiring and 
shall be seated. With the exception of the initial Board, Directors shall be elected for terms 
of three (3) years, and until their successors have been elected and have taken office. The 
Board shall determine which of the initial directors shall stand for election at the first, 
second and third annual meetings. 

Section 3. Removal of Directors. A director may be removed from office upon a 
majority vote of all members voting in person thereon at a duly called member meeting of 
the Cooperative. Such meeting shall be initiated by a member bringing charges against the 
director by filing such charges in writing with the Secretary of the Cooperative, together with 
a petition signed by ten percent (10%) of the members of the Cooperative. The reasons for 
removal of the director shall be included in the notice of the meeting. The director against 
whom such charges have been brought shall be informed in writing of the charges previous 
to the meeting and shall have an opportunity at the meeting to be heard in person or by 
counsel and to present witnesses; and the person or persons bringing charges against him 
shall have the same opportunity. The written statement of reasons for removal shall be filed 
with the minutes of the meeting. 

Section 4. Vacancies. Whenever a vacancy occurs on the Board of Directors, such 
vacancy shall be filled by a majority vote of the remaining directors, even though less than a 
quorum. The director elected to fill a vacancy shall be elected for the unexpired term of the 
director’s predecessor in office. 

Section 5. Annual Meetings of the Board of Directors. An Annual Meeting of the 
Board of Directors shall be held immediately following each Annual Meeting of the members 
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for purposes of electing the officers of the Cooperative for the next year, and for purposes of 
transacting such other business as may properly come before the meeting. 

Section 6. Regular Meetings of the Board of Directors. Regular meetings of the 
Board of Directors shall be held at such times and places as the Board of Directors may 
determine. 

Section 7. Special Meetings of the Board of Directors. Special meetings of the 
Board of Directors shall be held whenever called by any two (2) directors, or by the President. 
The purpose of a special meeting of the Board of Directors need not be specified in the notice 
of the meeting. Notice of any special meeting of the Board of Directors may be waived by 
attendance at the meeting, except when a director attends a meeting and objects to the 
transaction of business; or may be waived by a waiver of notice signed before, during, or after 
the meeting. 

Section 8. Quorum Requirements and Voting. A majority of the directors in office 
shall constitute a quorum for the transaction of business at all meetings of the Board of 
Directors. All questions shall be decided by a vote of the majority of directors present at a 
meeting at which a quorum is present. 

Section 9. Action Without a Meeting. Any action required or permitted to be taken 
at a Board of Directors or a committee meeting may be taken without a meeting by written 
action signed by all of the directors or members of such committee, as the case may be. Such 
written action has the same force and effect as a unanimous vote at a meeting. 

Section 10. Telephonic Communications. The Board of Directors or any committee 
designated by the Board of Directors may hold a meeting by means of conference telephone 
or similar communications equipment by means of which all persons participating in the 
meeting can hear each other. Participation in a meeting in such manner shall constitute 
presence in person at the meeting. 

Section 11. Executive Committee. The Board of Directors may, if approved by a 
majority vote of the Board of Directors, elect an executive committee to consist of three (3) or 
more directors. The executive committee, if elected, shall have and may exercise the authority 
of the Board of Directors in the management of the Cooperative to the extent provided in a 
resolution of the Board of Directors, except that the executive committee shall not exercise the 
authority of the Board of Directors in respect of (i) apportionment or distribution of net 
proceeds, savings, or losses, (ii) election of officers, and (iii) filling of vacancies in the Board 
of Directors or the executive committee. Designation of an executive committee and the 
delegation of authority thereto shall not operate to relieve the Board of Directors or any 
director of any responsibility imposed upon the Board of Directors or the director by law. 

Section 12. Referendum. Upon demand of two-thirds (2/3) of the entire Board of 
Directors, any matter that has been approved or passed by the Board must be referred to the 
entire membership for decision at a regular meeting; or at  a special meeting e called for that  
purpose. 

Section 13. Compensation. The compensation for the Board of Directors shall be 
determined from time to time by the Board of Directors. When so determined, the 
compensation shall continue until altered or amended. Directors shall be entitled to 
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reimbursement for actual expenses incurred in attending Board of Directors meetings or other 
business of the Cooperative as approved by the Board of Directors.  
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ARTICLE IV. 
DUTIES OF DIRECTORS 

Section 1. General Powers. The corporate powers of this Cooperative shall be 
exercised by or under the authority of the Board of Directors, and the business and affairs of 
this Cooperative shall be managed under the direction of the Board of Directors through a 
President/ Chief Executive Officer  selected by the Board of Directors. The Board of Directors 
shall adopt such policies, rules, and regulations, and shall take such actions as it may deem 
advisable, provided that the Board of Directors does not act in a manner inconsistent with law, 
any written contract involving the members, the Articles of Incorporation, or these Bylaws. 

Section 2. Bonds. The Board of Directors may require all officers, agents, and 
employees charged by this Cooperative with responsibility for the custody of any of its funds 
or property to give bonds. Bonds shall be furnished by a responsible bonding company and 
approved by the Board of Directors, and the cost shall be paid by this Cooperative. 

Section 3. Accounting System. The Board of Directors shall install and maintain, or 
supervise the installation and maintenance, of an adequate system of accounts and records. 
At least once each year, the financial records of this Cooperative shall be reviewed by an 
outside CPA or shall be audited as determined by the Board of Directors, and a report of the 
audit or review shall be made at the Annual Meeting of the members. 

Section 4. Financial Matters. The Board of Directors shall have the power to select 
one or more banks or other financial institutions to act as depositories of the funds of this 
Cooperative, and to determine the person or persons who shall have authority to sign checks 
and other instruments. 

ARTICLE V.  
OFFICERS  

Section 1. Election of Officers. At each Annual Meeting of the Board of Directors, 
the Board of Directors shall elect the officers of this Cooperative. The Board of Directors shall 
elect from its membership a Chair, a Vice Chair, a Secretary and a Treasurer. They shall also 
elect a President/ Chief Executive Officer, one or more Vice Presidents, an assistant Secretary 
and an assistant Treasurer who need not be directors. The Board may also elect such additional 
officers deemed necessary, none of whom need be a director of this Cooperative. 

Section 2. Terms of Officers. Officers shall be elected for terms of one (1) year, and 
until their successors have been elected and have taken office. 

Section 3. Removal of Officers. Any officer may be removed from office upon a 
majority vote of all members voting in person thereon at a duly called member meeting. Such 
meeting shall be initiated by a member bringing charges against the officer by filing such 
charges in writing with the Secretary of the Cooperative, together with a petition signed by ten 
percent (10%) of the members. The reasons for removal of the officer shall be included in the 
notice of the meeting. The officer against whom such charges have been brought shall be 
informed in writing of the charges previous to the meeting and shall have an opportunity at the 
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meeting to be heard in person or by counsel and to present witnesses; and the person or persons 
bringing charges against such officer shall have the same opportunity. The written statement of 
reasons for removal shall be filed with the minutes of the meeting. Any vacancy among the 
officers shall be filled by the Board of Directors. 

Section 4. Chairman of the Board. The Chairman of the Board of Directors shall 
preside at all meetings of the members and of the Board of Directors, and shall perform any 
other duties that may be assigned by the Board of Directors. 

Section 5. Vice Chairman of the Board. The Vice Chairman of the Board of 
Directors shall, in the Chairman's absence or inability to act, exercise all powers and perform 
all the duties of the Chairman of the Board. Should the Board of Directors elect more than one 
Vice Chairman of the Board, they shall be designated by the numerical order in which they 
succeed to the duties of the Chairman of the Board. 

Section 6. President. The President/ Chief Executive Officer shall be over  all the 
operations of the Cooperative subject to the control of the Board of Directors, and shall 
perform all acts incident to that position as authorized or required by the Board of Directors, 
the law, the Articles of Incorporation, or these Bylaws. 

Section 7. Vice Presidents. The Vice Presidents shall, in the absence or inability to 
act of the President/ Chief Executive Officer, exercise all powers and perform all the duties of 
such office. The Vice President(s) shall also perform such other duties as the Board of 
Directors may prescribe for those offices and as the President/ Chief Executive Officer may 
delegate to those positions. 

Section 8. Secretary. The Secretary shall keep, or cause to be kept, complete minutes 
of each meeting of the members, the Board of Directors and of any committees of the Board. 
The Secretary shall be the custodian of the corporate records, supervise the preparation and 
service of all notices of meetings as required by law or these Bylaws, submit such secretarial 
reports at the Annual and other meetings of the members and directors as required by the 
Board of Directors, and shall perform such other duties as the Board of Directors may 
prescribe for that office and as the President/ Chief Executive Officer may delegate to that 
position. 

 

Section 9. Treasurer. The Treasurer shall have custody and control of all of the funds 
and securities of the Cooperative, have authority to deposit monies of the Cooperative in 
depositories selected by it, keep full and accurate accounts of the receipts and disbursements of 
the Cooperative, and shall perform such other duties with respect to the finances of the 
Cooperative as the Board of Directors may prescribe for that office and as the President may 
delegate to that position. 

ARTICLE VI. 
INDEMNIFICATION AND INSURANCE 

Section 1. Indemnification. This Cooperative shall be authorized to the fullest 
extent permitted by Utah law to indemnify any person against expenses and liabilities arising 
by reason of the fact that the person is or was a director, officer, manager, employee, or 
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agent of the Cooperative, or who is or was serving at the request of this Cooperative as a 
director, officer, manager, employee, or agent of another corporation, partnership, joint 
venture, trust, or other enterprise, or employee benefit plan. 

Section 2. Insurance. This Cooperative may purchase and maintain insurance on 
behalf of any person in such person's official capacity against any liability asserted against and 
incurred by such person in or arising from that capacity, whether or not the Company would 
otherwise be required to indemnify the person against the liability. 

ARTICLE VII. 
OPERATION ON A COOPERATIVE BASIS 

This Cooperative shall be operated on a cooperative basis. Each transaction 
between this Cooperative and each member, as defined in Article 1, Section 1 of these 
Bylaws, shall be subject to and shall include as part of its terms each provision of the Articles 
of Incorporation and the Bylaws of this Cooperative. 

Upon delivering or selling or contracting to deliver or sell any products to this 
Cooperative, or upon receiving or buying or contracting to receive or buy any goods or 
services from this Cooperative, each member shall be entitled to the patronage refunds, as 
described in these Bylaws, that arise out of the patronage transaction. 

ARTICLE VIII. 
THE CALCULATION OF ANNUAL SAVINGS AND THE DISTRIBUTION 

OF ANNUAL SAVINGS BASED ON PATRONAGE  

Section 1. Gross Receipts. All proceeds received by the Cooperative from any source 
shall be deemed to be "gross receipts". 

Section 2. Deductions from Gross Receipts. The Cooperative shall deduct the 
following costs and expenses from its gross receipts from business with or for members and 
patrons; payments for agricultural products; 

 
(a) all operating expenses and costs; 
(b) the cost of goods sold; 
(c) the cost of services performed; 
(d) all taxes and all other necessary expenses; 
 
(e) reasonable and necessary reserves for depreciation, depletion, 

and obsolescence of physical property, and other valuation reserves, all of which shall be 
established in accordance with generally accepted accounting principles; 

(f) all bad debts deemed worthless by the Cooperative and 
actually charged off on the books of the Cooperative; and 

(g) current obligations on debt. 

Section 3. Annual Income. The remaining gross receipts after all deductions, 
calculated on a fiscal year basis, shall be called "annual income", and shall be distributed and 
paid to members and patrons as provided in these Bylaws. In determining the amount of 
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annual income, the amounts of gross receipts as defined in Article VIII, Section 1 above, and 
deductions from gross receipts as defined in Article VIII, Section 2 above, shall be 
determined in accordance with generally accepted accounting principles. 

Section 4. Allocation of Annual Income Between Departments and Divisions. 
Annual income from business with or for members and patrons shall be distributed to the 
members and patrons of the Cooperative on the basis of their patronage with the various 
departments, divisions of operation, or functions of the Cooperative. Operating losses from 
member and patron business in one department, division of operation, or function of the 
Cooperative may not be netted or offset against annual income from member and patron 
business in any other department, division of operation, or function of the Cooperative. 

Section 5. Manner of Distribution of Patronage Refunds. The remaining annual 
income, shall be distributed to members and patrons annually as patronage refunds in cash, or 
in the form of written notices of allocation (sometimes referred to as "patronage equities"), or 
in any combination thereof on a patronage basis. The written notices of allocation may be 
qualified or nonqualified, as determined by the Board of Directors, and may be issued in non-
certificated form. A notice shall be sent to each member showing the amount distributed to the 
member, including the amount distributed in cash and the amount distributed in patronage 
equities. The notice shall be sent not later than eight and one half months after the close of the 
fiscal year. 

ARTICLE IX.  
UNIT RETAINS 

 
         This Cooperative, by action of its Board of Directors, may require investment in its 

capital in addition to the investments from retained patronage. These investments shall be 
direct capital investments or from a retention on a per unit basis of agricultural products 
purchased from its members. The unit retain, if required, shall be made on all agricultural 
products, in the same amount per unit. Such investments shall be accounted for separately in 
a unit retain account on the books of the Cooperative. The unit retains may be qualified or 
nonqualified, as determined by the Board of Directors, and shall be issued in non-certificated 
form. 

ARTICLE X. 
REVOLVING CAPITAL 

When the Board of Directors of the Cooperative determines, in its sole discretion, 
that the Cooperative has sufficient working capital, then patronage equities or unit retains 
may be called for payment at the lesser of their stated value or book value. Patronage 
equities or unit retains may be paid, redeemed, or revolved in whole or in part at a time and 
in a manner determined by the Board of Directors. The Board of Directors shall have 
complete discretion over all matters related to paying, redeeming, or revolving patronage 
equities and unit retains. 

ARTICLE Xl. 
RESTRICTIONS ON TRANSFERS AND ASSIGNMENTS 

No proposed assignment or transfer of Common Stock, membership status, preferred 
stock, patronage equities, or unit retains shall be binding on the Cooperative without the 
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consent of its Board of Directors, and until it shall have been entered in the books of the 
Cooperative. 

ARTICLE XII.  
CONSENT 

Section 1. Consent to Take Patronage Distributions In to Income. Each person or 
organization that hereafter applies for and is accepted for membership in this Cooperative and 
each member of this Cooperative on the effective date of this Bylaw who continues as a 
member after such date shall, by these acts alone, consent that the amount of any distributions 
with respect to patronage which are made in written notices of allocation (as defined in 26 
U.S.C. §1388), and which are received by the member from this Cooperative, will be taken 
into account by the member at their stated dollar amounts in the manner provided in 26 U.S.C. 
§ 1385(a) in the taxable year in which the written notices of allocation are received. 

 

Section 2. Consent to Take Unit Retains Into Income. Each person or organization 
that hereafter applies for and is accepted for membership in this Cooperative and each member 
of this Cooperative on the effective date of this Bylaw who continues as a member after such 
date shall, by these acts alone, consent that the stated dollar amount of a unit retain certificate 
received by the member which is made in the form of a written notice (pursuant to 26 U.S.C. § 
1388), and which is received by the Member from this Cooperative will be taken into account 
by the member at its stated dollar amount in the manner provided in 26 U.S.C. § 1388(h) in the 
taxable year in which such written notice of such unit retain certificate is received by the 
member. 

Section 3. Consent Notification to Members and Prospective Members. Written 
notification of the adoption of this Consent Bylaw, a copy of this Consent Bylaw, and a 
statement of its significance shall be given to each member and to prospective members before 
they become members of this Cooperative. 

ARTICLE XIII. 
HANDLING OF LOSSES 

Section 1. Charges to the Capital Reserve. In the event that the Cooperative shall 
incur a net loss in any fiscal year, said net loss shall be charged first against the capital 
reserves, if any. 

Section 2. Charges to the Patronage Credit Accounts of Members. If the loss 
exceeds the amount of the capital reserve and resulted from business done with or for 
members, and patrons then the Board of Directors of the Cooperative shall recover the loss 
from prior years' annual savings from business done with or for members and patrons by 
charging the loss against the patronage credit accounts of the members and patrons whose 
patronage business generated the loss, on the basis of their patronage during the loss year. 

Section 3. Carrying Losses Back and Forward. This Article XIII shall not be 
construed or administered so as to deprive the Cooperative of the right to carry back or carry 
forward net operating losses to past or future years in accordance with the applicable 
provisions of the Internal Revenue Code or state taxing statutes. 



 

4825-2625-5768\1 

ARTICLE XIV.  
FISCAL YEAR 

The fiscal year of this Cooperative shall begin on January 1 of each year, and shall 
end on December 31 of the following calendar year. 
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ARTICLE XV.  
AMENDMENT 

 
These Bylaws may be amended or repealed and new Bylaws may be adopted at any Annual 
Meeting or special meeting of the members of this Cooperative by the affirmative vote of two 
thirds (2/3) of the members present at the meeting; provided, that a quorum as specified in 
these Bylaws must be present; and, provided further that when voting by mail ballot has been 
specifically authorized by the Board of Directors, a majority of all members voting shall be 
required. 

 
 
 

 
 

Secretary's Certification  

The undersigned does hereby certify that the foregoing Bylaws are the Bylaws for the 
Cooperative. 

Secretary 

Effective Date: 


