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l. Summary:

This committee subgtitute amends Sate guiddines to the bylaws that rurd eectric cooperatives
can usein making their membership structure by creeting aform of limited proxy voting thet
places limits on exigting proxy voting. This committee subgtitute aso prohibits voting by generd
proxy. Members voting by mail or limited proxy will not be counted on any matter raised & a
mesting that was not specificdly listed and identified on the mail balot or limited proxy. A
magority of aquorum is required to approve any motion or matter before a meeting of the
members.

This committee subgtitute alows members of arurd eectric cooperative to use eectronic
tranamission to send their votes on alimited balot to a proxy, a proxy solicitation firm, a proxy
support service organization, aregistrar, or the agent authorized by the person who will be
designated as the proxy.

This committee substitute amends section 425.09, Florida Statutes.

Il. Present Situation:

Rural Electric Cooper atives

Sections 425.01-425.29, F.S,, create and provide for cooperative, nonprofit, membership
corporations to be organized for the purpose of supplying eectric energy and promoting and
extending the use thereof in rural areas. The corporations are to be known as * cooperatives,” and
the name of each cooperative must include the words “electric” and “cooperative” and the
abbreviation “inc.” They are given the power to generate, manufacture, purchase, acquire,
accumulate, and tranamit eectric energy, and to distribute, sell, supply, and dispose of eectric
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energy in rurd aress. All meetings of any board of trustees of a cooperative, or the board of any
affiliated company or subsidiary, a which officia acts are to be taken are declared to be
mesetings open to the membership of such cooperative at dl times, and no formd action shal be
considered binding except as taken or made at an open meeting. Five or more natural persons or
two or more cooperatives may organize a cooperative.

Section 425.09, F.S,, provides for members and specifies the following:
Members must use dectrica energy furnished by the cooperativeiif it isavalable;
Membership in the cooperative is not transferable, except as provided in the bylaws;
An annud meeting must be hdd at atime provided in the bylaws,
A specid meeting of the members may be cdled by the board of trustees; by any three
trustees; by not less than 10 percent of the members; or by the president;
Mestings are to be held at the place provided in the bylaws or, if not provided for, held in
the city or town in which the principa office of the cooperative is located;
The natice of the megting mugt state the time, and place of the meeting, and in the case of
aspecid meeting the purpose for which the meeting is called;
The notice shal be given to each member, not less than 10 days nor more than 45 days
before the date of the mesting;
One percent of al members, present in person, shdl congtitute a quorum for the
transaction of business at dl meetings of the members, unless the bylaws prescribe the
presence of a greater percentage of the members for a quorum;
The bylaws may permit voting by proxy or by mail in an dection of trustees, and
members so voting are to be counted as present in person for determination of a quorum;
Each member is entitled to one vote on each matter submitted to a vote at amesting;
Voting must be in person, but, if provided for in the bylaws, a person may vote by proxy
or by mail, or both;
If the bylaws provide for voting by proxy or by mall, they shal dso prescribe the
conditions under which proxy or mail voting must be exercised; and
No person shdl vote as proxy for more than three members at any meeting of the
members.

Corporations/Voting by Proxy

Section 607.0722, F.S., provides for proxy voting on behalf of a shareholder of a corporation and
it provides for the manner of voting by proxy. Under this section, a shareholder may gppoint a
proxy to vote by sgning an appointment form, either personaly or by the shareholder’ s attorney

in fact. An executed telegram or cablegram appearing to have been transmitted by such person,

or a photographic, photogtatic, or equivaent reproduction of an gppointment form, is a sufficient
appointment form. This section aso provides for the effectiveness of the proxy and other
provisons relating to authority, revocation, transfers, and limitations.

Effect of Proposed Changes:

This committee subgtitute amends sate guideines regarding bylaws that rurd dectric
cooperatives can use in cresting the structure of their own membership bylaws. The membership
structure of each rurd eectric cooperative could be affected by this committee substitute’' s
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V.

creation of aform of limited proxy voting that places limits on exigting proxy vating. For the
purposes of s. 425.09, F.S,, alimited proxy is defined as one on which amember has recorded a
votefor or againg an issue or issues specificaly listed on the proxy. The limited proxy isvaid

for aperiod of 90 days &fter the date of the first meeting for which the proxy is given. The
committee subgtitute provides that every proxy isrevocable, at any time, a the pleasure of the
member executing it. The committee subgtitute prohibits voting by generd proxy. The committee
subdtitute crestes an exception to the limitation that no person shal vote as proxy for more than
three members at any meeting, by permitting an exception in cooperdive bylaws.

This committee subgtitute dso provides that members voting by mail or limited proxy will not be
counted on any matter raised at a meeting that was not specificdly listed and identified on the
mail bdlot or limited proxy. This committee substitute requires a mgority of aquorum to
approve any motion or matter that is brought up during a meeting of members.

This committee subgtitute alows members of arurd dectric cooperative to use eectronic
transmission to send their votes on alimited ballot to a proxy, a proxy solicitation firm, a proxy
support service organization, aregistrar, or the agent authorized by the person who will be
designated asthe proxy.

This committee subgtitute provides proxy-voting guideines Smilar to provisonsin subsection

(2) of s.607.0722, F.S., Section 607.0722, F.S., provides rules for proxy voting for corporations
in the state of Horida These provisions as amended into this committee subgtitute dlow for a
member to gppoint a proxy to vote or otherwise act for the member by:

Signing an gppointment form, elther persondly or by the member’s attorney. An
executed telegram or cablegram appearing to have been transmitted by such person, or a
photographic, photostatic, or equivaent reproduction of an gppointment formisa
sufficient gppointment form;

Signing an appointment form or having such form signed by the member’s authorized
officer, director, employee, or agent by any reasonable means, including, but not limited
to, facamile sgnature; or

Transmitting or authorizing the transmisson of atelegram, cablegram, or other means of
electronic trangmission to the person who will be the proxy or to a proxy solicitation firm,
proxy support service organization, registrar, or agent authorized by the person who will
be designated as the proxy to receive such transmission. However, any transmisson must
be submitted with information from which it can be determined that the transmission was
authorized by the member and if vaid those making the determination must specify the
information upon which they rdlied.

This committee substitute shall take effect October 1, 2001.
Constitutional Issues:

A. Municipality/County Mandates Restrictions:

None.
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B. Public Records/Open Meetings Issues:
None.
C. Trust Funds Restrictions:
None.
V. Economic Impact and Fiscal Note:
A. Tax/Fee Issues:
None.
B. Private Sector Impact:
None.
C. Government Sector Impact:
None.
VI. Technical Deficiencies:
None.
VII. Related Issues:
None.
VIII. Amendments:

None.

This Senate staff analysis does not reflect the intent or officia position of the bill’ s sponsor or the Forida Senate.




