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InterpretaƟon give in Robert's Rules. 
1. Each society decides for itself the meaning of its bylaws 

If there is any quesƟon as to the meaning of a cer-
tain statement, the organizaƟons decides the 
meaning. Such decisions should be added to the 
bylaws as an addendum so there is  consistent in-
terpretaƟon over Ɵme.  
 

2. When a provision of the bylaws 
is suscepƟble to two meanings, one of which con-
flicts with or renders absurd another by-laws pro-
vision and the other meaning does not, the laƩer 
must be taken ·as the true  meaning. Interpreta-
Ɵon must be consistent within the bylaws.  

 
3. A general statement or rule 

is always of less authority than a specific  state-
ment or rule and yields to it. The specific always 
take precedence over the general.  

 
4. If the bylaws authorize certain things 

specifically, other things of the same class are 
thereby prohibited. If the bylaws require a  certain 
acƟon that is the only way that thing can be done. 
Example: The bylaws require a ballot vote for 
officers. Therefore you cannot hold the vote any 
other way, even if the ballot seems superfluous.  

Fiscal Management.  
By-laws establish the co-op's fiscal year, prescribe how its 
books and accounts shall be kept, require an annual audit, 
and state that financial records must be kept at the co-op 
office for inspecƟon by any member.  
 

This secƟon provides for the signing of checks by a specified 
number of officers and for authorizaƟon by the board to ex-
ecute notes and contracts on behalf of the co-op.  
 

CooperaƟve AssociaƟons.  
A final secƟon authorizes the co-op to belong to an associa-
Ɵon of cooperaƟves whose members join for purposes of 
mutual aid and for advancing the interests of housing coop-
eraƟves.  



Officers.  
By-laws name the cooperaƟve's principal corporate officers 
(president, one or more vice presidents, sec-retary, and 
treasurer) and they state that officers are to be elected by 
directors from among those serving on the board.  
 
The officers' powers and duƟes are also stated: gen-erally, 
the president is named execuƟve officer, with all powers and 
duƟes usually vested in the president of a corporaƟon, the 
vice president is authorized to act when the president is dis-
abled or absent, the sec-retary is required to keep minutes 
of board and mem-bership meeƟngs and perform other du-
Ɵes usually belonging to a secretary, and the treasurer is 
made responsible for co-op funds, securiƟes, receipts, dis-
bursements, and the keeping of full and accurate ac-counts.  
 
Regulatory Agreement.  
By-laws of government-insured co-ops require that manage-
ment and operaƟon of the development shall be subject to 
the "rights, powers, and privileges" of the regulatory agency, 
in accordance with the regula-tory agreement (to be dis-
cussed separately in the next secƟon of this chapter).  
 
Amendments.  
An important arƟcle in the by-laws specifies how they may 
be amended by the membership, and how amendments may 
be proposed. Note that the approv-al of the regulaƟng agen-
cy is required for government - insured co-ops. 

5. A provision granƟng certain privileges 
carries with it a right to a part of the privileges but 
prohibits a greater privilege. You may do  less than 
the bylaw, but not more. Example:  The bylaws allow 
the board to raise dues by not more than So/o per 
year. They can raise them only 30/0 but cannot raise 
them 7%.  
 

6. A prohibiƟon or limitaƟon prohibits 
everything greater than what k prohibited or 
which goes beyond the limitaƟon; but it per-mits 
what is less than the limitaƟon, as well as things 
of the same class that are not menƟoned in the 
prohibiƟon or limitaƟon and that are evidently 
not improper.  
 
As in the above example, the board could add a 
specific fee for a specific service to the dues, such 
as an 'iniƟaƟon fee 'to cover the cost of creaƟng 
the new member records.  

 
7. The imposiƟon of a definite penalty 

for a parƟcular acƟon prohibits the increase or 
diminuƟon of the penalty.  

 
8. In cases where the bylaws use a general term 

and also two or more specific terms that are 
wholly included under the general one, a rule in 
which only the general term is used applies to 
all the specific terms. If the bylaws refer to 
elected officers, and also appointed officers, any 
reference to just officers applies to both elected 
and appointed  



There are some other rules as well: 
 

9. If the bylaws say something "shall" be done, 
then it must be done, even if there seems no rea-
son.  
 

10. If the bylaws say something "may" be done, 
then if you do that thing, you can only do it that 
way.  
 

11. Be careful of lists of duƟes etc. 
If it is not on the list, then it does not have to be 
done, at least by that person.  
 

12. If the bylaws refer to another document 
or to a provision of law, those are included by ref-
erence as part  
 

Suspending bylaws  
Bylaws may only be suspended, and then only by a 
2/3 vote, for this meeƟng· only, in one of these three 
circumstances:  
 

I. The bylaw relates to the duƟes of an officer at a 
meeƟng 

This means if the secretary cannot make this 
meeƟng, someone else can be appointed to take 
minutes. Likewise with any other officer. 
 

2. If the bylaw is in the nature of a rule of order 
If the bylaw is actually a procedural rule, then it 
can be suspended.  
 

3. If the bylaw provides for its own suspension 
If the bylaw states that it can be suspended in 
certain specific circumstances.  

Membership MeeƟngs.  
By-laws set the date and place of the co-op's annual 
meeƟngs and specify when and how special meeƟngs are to 
be called. Procedure for noƟficaƟon of mem-bers, determin-
ing a quorum (the percent of members of record required to 
be present in order for business to be conducted), and ad-
journment of meeƟngs when a quorum has not aƩended are 
also set forth.  
 

VoƟng rights and procedures are described in detail, as are 
methods of appoinƟng proxies. Some by-laws provide an or-
der of business to be followed at regu-larly scheduled 
meeƟngs of the membership.  
 

Directors.  
Also stated in the by-laws are the number of direc-tors to 
serve on the board, their qualificaƟons, their powers and du-
Ɵes, and provisions for their elecƟon and term of office. This 
secƟon describes how vacan-cies shall be filled, how direc-
tors may be removed by a vote of the co-ops members, and 
how a successor may be chosen. Included, generally, is a 
provision for automaƟc terminaƟon of a director more than 
thirty days' delinquent in payment of housing charg-es. This 
secƟon forbids the co-op either to pay com-pensaƟon to or 
employ its directors.  
 

By-laws set the Ɵme of a new board's first organiza-Ɵonal 
meeƟng and the minimum number of board meeƟngs to be 
held each year; they describe how special meeƟngs of the 
board may be called and what consƟtutes a quorum for 
board meeƟngs.  
 

Also included is a requirement that all co-op officers and em-
ployees handling or responsible for co-op trust funds pro-
vide adequate fidelity bonds, with the pre-miums to be paid 
by the co-op.  



• Appointment of replacement Board members 
• SelecƟon of corporate officers 
• MeeƟng requirements 
• VoƟng procedures 
 RestricƟons on membership or stock sales and transfers. 

 
How does it regulate cooperaƟve operaƟons?  
The bylaws are defined in a document created by the incor-
porator or members to define how the corpora-Ɵon will 
funcƟon. It usually contains provisions for amendments by 
the members as needs and expecta-Ɵons change. This single 
document serves to protect individual members by limiƟng 
the powers of the Board of Directors and specifying how cer-
tain basic funcƟons of the corporaƟon are carried out.  
 
Membership.  
These provisions discuss such maƩers as eligibility for mem-
bership, applicaƟons, deposit of subscripƟon funds, content 
of the membership cerƟficate, and re-placement of lost cer-
Ɵficates. An important secƟon deals with transfer of mem-
bership should a member die or desire to leave the co-op. 
The co-op's opƟon to purchase a reƟring member's share is 
described in detail, as is the procedure to be followed if the 
co-op chooses not to exercise this opƟon and allows the 
member to sell the membership to a purchaser ap-proved by 
the board of directors.  
 
The method to be used by the board for determining 
"transfer value," in the event it exercises its opƟon to pur-
chase a membership, is set forth here. The by-laws also in-
clude procedures for terminaƟng member-ship and for lim-
iƟng the sales price.  

The bylaws should contain those rules that are of such im-
portance that they should be placed out of the pow-er of a 
single meeƟng to modify. Rules relaƟng  to the conduct of 
business should be omiƩed. These are included in the adopt-
ed parliamentary authority. The society should adopt only 
the rules that are nec-essary to guide it in achieving its ob-
jecƟves. As the society changes, the rules can be changed 
according-ly. The usual arƟcles in bylaws are:  

ArƟcle I 
ArƟcle II 
ArƟcle III 
ArƟcle IV 
ArƟcle V 
ArƟcle VI 
ArƟcle VII 
ArƟcle VIII 
ArƟcle IX 
ArƟcle X 

Name 
Object 
Members 
Officers 
MeeƟngs 
ExecuƟve Board 
CommiƩees 
Parliamentary Authority 
Amendment 
DissoluƟon  

Other arƟcles that may be needed to deal with certain other 
issues or needs. Some of the most common are:  

• Dues, Fees, and Finances 
• NominaƟons and ElecƟons 
• Disciplinary Procedure 
• ConsƟtuent Bodies 
• ConvenƟon 
• CerƟficaƟon 
• ExecuƟve Director/Staff 
• IndemnificaƟon and Insurance 
• Code of Ethics 



Each of the 10 usual arƟcles should contain:  
 

ArƟcle I. Name  
The name should be the full legal name. If there is a corpo-
rate charter or arƟcles of incorporaƟon, the name should be 
the same as in that document.  
 

ArƟcle II. Object  
This is the statement of the purpose for which the or-
ganizaƟon exists. It should be precise, complete and draŌed 
with extreme care, as it should not change over the life of 
the organizaƟon.  
 

ArƟcle III. Members  
SecƟons to be included:  
 Classes (types, categories) of. members (acƟve, associate, 

honorary, etc.) 
 

 QualificaƟons or eligibility for membership 
 

 Rights of each class and limitaƟons, if any 
 

 Board's authority to establish and change, dues, fees, as-
sessments, etc., and due dates for the same. It should es-
tablish the amount of change that is allowable each year, 
with any-thing over that amount approved by the mem-
bers. Members cannot be assessed any addi-Ɵonal pay-
ment aside from dues unless specifi-cally authorized in 
the bylaws. 

 

 Deadline for noƟfying members of dues delin-quency 
 

 Date on which a member will be dropped for nonpay-
ment of dues 

 

 Procedure for resignaƟon or reinstatement 
 

• Any requirements that members must aƩend a certain 
number of meeƟngs or parƟcipate in certain acƟviƟes of 
the society as a condiƟon of conƟnued membership 

Amendments: 
Who can propose amendments? How amendments 
may be proposed 

 

Fiscal Management: 
Books and accounts  
Annual Audit  
InspecƟon of financial records by members  
AuthorizaƟon for board to execute notes and con-
tracts.  

 

BY-LAWS  
Purpose - 
Details how the co-op will be governed and spells out the 
rights of members.  
 

Effects - 
 Defines membership (eligibility and rights) 
 

 Delineates powers, operaƟons, and officers of the 
Board of Directors 

 

 Discusses and defines the annual meeƟng of members 
and elecƟons of Directors 

 

 May establish maximum transfer value and usu-ally 
provides a schedule of calculaƟon for the determina-
Ɵon of the transfer value. 

 

 Subordinates all of the above to the Regulatory Agree-
ment 

 

Elements - 
 Number of Directors, their terms of office, and how 

they are elected 
 

 Powers, privileges, and any restricƟons upon the Board 
of Directors 

 

• ResignaƟon and removal of current Board members 



By-Laws  
The by-laws are the wriƩen rules and regulaƟons governing 
the operaƟon of the co-op. Besides staƟng the name, loca-
Ɵon, and purpose of the cooperaƟve, they deal with mem-
bership, meeƟngs of members, the board of directors, offic-
ers of the corporaƟon, rights of the regulatory agency, how 
by-laws shall be amended, and fiscal management of the co-
op.  
 

These are the wriƩen rules and regulaƟons which gov-ern 
the operaƟon of the cooperaƟve. The By-Laws will define:  
 

Membership:  
Eligibility  
CerƟficates  
Transfer of membership  
Transfer value  
Membership terminaƟon  
Equity limits  

 

Membership MeeƟngs: 
Date and place  
VoƟng rights  
NoƟce requirements  
Quorum  
Special meeƟngs  
 

Directors: 
Number and duƟes  
Powers and DuƟes  
ElecƟon and term of office  
Removal of directors  
Board meeƟngs  
Special meeƟngs  
Officers  

ArƟcle IV. Officers  
SecƟons to be included: 
• Officer Ɵtles - listed according to rank 
• QualificaƟons for holding office 
• How the officers are to be elected or appointed 
• Term of office and number of terms permiƩed 
• Any duƟes different from or in addiƟon to those stated 

in the parliamentary authority 
• Method of nominaƟng the officers 
 How vacancies are to be filled 
 

ArƟcle V. MeeƟngs  
SecƟons to be included:  
• The month in which the annual meeƟng or con-venƟon is 

to be held 
• If there are to be regular monthly or quarterly meeƟngs, 

that should be stated but the sched-ule should be leŌ to 
the board 

• Who may call a special meeƟng and how they are to call a 
special meeƟng 

• NoƟce required for all types of meeƟngs 
• Quorum 
• Provision for changing or cancelling meeƟngs in an emer-

gency 
 AuthorizaƟon to allow meeƟngs to be held via electronic 

media or internet, if such meeƟngs are desired by the or-
ganizaƟon 

 

ArƟcle VI. ExecuƟve Board  
SecƟons to be included:  
• ComposiƟon of the board 
• Powers delegated to the board 
• Special rules by which the board is to conduct its business 

such as when to meet, how oŌen to meet, quorum, etc. 
 



ArƟcle VII. CommiƩees  
SecƟons should be included on: 

• Naming the standing commiƩees 
• ComposiƟon of commiƩees 
• Manner of selecƟng the chairman and members 
• DuƟes 
• Appointment of special commiƩees and addiƟonal 

standing commiƩees 
 Whether the president is ex-officio of all commit-tees; 

the president should be expressly excluded from the 
NominaƟng CommiƩee. 

 

ArƟcle VIII. Parliamentary Authority  
This arƟcle should specify the name of the manual of par-
liamentary procedure to be used for seƩling dis-putes or 
quesƟons of procedure. It should also in-clude a statement 
that "The rules contained in speci-fy the work on parlia-
mentary procedure, such as Robert's Rules of Order Newly 
Revised] shall govern the society in all cases to which they 
are applicable, and in which they are not inconsistent with 
the by-laws and special rules of o�der of this society."  
 

ArƟcle IX. Amendment  
• Who has the authority to amend or revise the by-laws 
• When the bylaws may be amended or revised 
• Who may propose an amendment or revision 
• What noƟce and vote is required If the bylaws are silent 

on these quesƟons: 
• Any member may propose an amendment 

(including a revision) at any business meeƟng -aŌer giv-
ing noƟce. 

• A two-thirds vote with previous noƟce is required to 
adopt. 

• Isolated amendments and a revision may be han-dled at 
the same meeƟng. 

  *   if no special provision 

  #   if no provision in bylaws 

+/ - majority of enƟre membership without noƟce  

 %   majority of all voters registered at convenƟon 

  +  aŌer noƟce on at least the preceding day 



is completed at the next regular meeƟng. The presi-dent 
should preside since the officers serve for two years or unƟl 
their successors are elected.  
 
Event 4  
In a properly called business meeƟng, Nancy Novice moved 
to lake a bus trip to the capital city to lobby for the protec-
Ɵon of the purple tortoise-also an endan-gered species. The 
moƟon was seconded by BeƩy Brown. How should the chair 
proceed?  
 
ArƟcle II, Object states that the object of this society shall be 
to "protect the white whale as an endangered species ... " 
RONR advises that no moƟon can be intro-duced that is out-
side the object of the society as de-fined in the bylaws, un-
less by a two-thirds vote the body agrees to its considera-
Ɵon.  
 
The chair should advise the member that the moƟon is out-
side the scope of the object of the society unless by a two-
thirds vote the m�mbers wish it to be con-sidered. Then take 
a vote on whether the moƟon should be considered.  

ArƟcle X. DissoluƟon 
• State how the associaƟon can be dissolved. 
 State what happens to the assets of the organizaƟon if it 

is dissolved. 
 
It should be noted that this provision is required in some 
states and is not in others. If it is, the arƟcle is largely 'boiler 
plate 'language that is standard to all non-profit organizaƟons 
and are specific to the 502(c) designaƟon of the organizaƟon.  
 
Amending Bylaws  
An amendment to the bylaws is a change in the wording in a 
single place, or for a single purpose (example: To change four 
vice presidents to three vice presidents). Such an amend-
ment might require alteraƟons in several places throughout 
the bylaws; these other changes are called "consequenƟal 
and conforming amendments" and are voted on as a package 
with the primary amendment. This type of amendment is re-
ferred to as an Isolated Amendment as it deals with only one 
topic.  
 
A revision of the bylaws is a complete rewrite of the enƟre 
bylaws or a large porƟon thereof.  



Isolated Amendments  
 

If isolated annexments are to be proposed, they should go to 
a Bylaws CommiƩee. The CommiƩee verifies that the lan-
guage of the amendment is proper and in the correct verbi-
age and sentence structure as is used in the bylaws as a 
whole. They should also verify, that the consequenƟal and 
conforming amendments are complete, and complete them 
if they are not.  
 

The procedure below should be followed in processing iso-
lated amendments when they are brought to the members 
for acƟon.  
 The bylaws chairman reads the first amend-ment. 
 

 The chair states the quesƟon and calls for de-bate or 
amendment. 

 

 The members debate a�d/or propose amend-ments. 
 

 The chair takes the vote on amendments made from the 
floor. 

 

 When there is no further debate or amend-ment, the 
chair takes the vote on the proposed amendment (as 
amended). 

 

 The chair states the quesƟon on the next pro-posed 
amendment and handles in the same manner as the first 
amendment. 

 

 Processing conƟnues with each successive amendment 
unƟl all have been adopted, reject-ed, or otherwise dis-
posed of. 

 
An amendment to the bylaws is an incidental main moƟon 
because the exisƟng bylaws are not pending. It can be 
amended by both primary and secondary amendments  

The bylaws are silent on filling vacancies in the nomi-naƟng 
commiƩee. However, the parliamentary authority, Robert's 
Rules of Order Newly Revised, pro-vides that " ... if the as-
sembly has the power of selec-Ɵon, removal or replacement 
can take place only un-der rules applicable to the moƟons to 
rescind or amend something previously adopted."  
 
The chair should announce the demise of the three mem-
bers of the nominaƟng commiƩee and hold a special elec-
Ɵon to fill the vacancies. If the elecƟon is held at the 
meeƟng at which the vacancies were an-nounced, a two-
thirds vote is required to replace the three members since 
no previous noƟce was given. If noƟce is given that the elec-
Ɵon will be held at a later meeƟng, a majority vote elects.  
 
Event 3  
At the annual meeƟng all elecƟve offices were filled, except 
the office of president. How should the chair proceed?  
The bylaws ArƟcle III, SecƟon 3 provides that " ... All officers 
shall be elected by ballot to serve for two years or unƟl their 
successors are elected."  
 
The parliamentary authority, Robert's Rules of Order Newly 
Revised, provides, "If an assembly wishes to adjourn when 
an elecƟon is incomplete, an adjourned meeƟng should be 
provided for. If such an adjourned meeƟng is not provided 
for and The organizaƟon will hold another regular business 
session before a quar-terly Ɵme interval has elapsed, the 
elecƟon is com-pleted at the next regular meeƟng."  The 
chair should entertain a moƟon for an adjourned meeƟng. 
The president should preside over the adjourned meeƟng. If 
an adjoined meeƟng is not possible.  



TESTING EFFECTIVENESS OF' BYLAWS  
Bylaws are effecƟve only if they are wriƩen to resolve events 
that occur in the society.  
 

EVENT I.  
Six weeks aŌer taking office, the president was swal-lowed 
by a great white whale and perished. The first vice-president 
refused to become the president. What should the society 
do?  
 

The bylaws are silent on filling vacancies. However, the par-
liamentary authority, Robert's Rules of Order Newly Revised, 
states "In case of the resignaƟon or death of the president ... 
the first vice-president auto-maƟcally becomes president for 
the unexpired term ... The second vice-president ... then be-
comes first vice-president ... with the vacancy to be filled oc-
curring in the lowest ranking vice-presidency.,,  
 

The chair should announce that the first vice-president de-
clined to become president, leaving va-cancies in the offices 
of president and first vice-president. The second vice-
president became the first vice-president, leaving vacancies 
in the offices of president and second vice-president. The va-
cancies can be filled either at the meeƟng where the vacan-
cies were announced, at an adjoined meeƟng, at the next 
regular meeƟng, or at a special meeƟng called for that pur-
posed pending on the urgency in filling the vacancies.  
 

Event 2  
In April three members of the newly elected nominat-ing 
commiƩee perished at sea while studying the mi-graƟon 
paƩern of the great white whales. No work  has been done 
by the commiƩee. What should the society do?  

Scope of NoƟce  
However, amendments to isolated amendments may not ex-
ceed the scope of noƟce. The scope of noƟce is defined as 
anything between the exisƟng condiƟon and the proposed 
amendment. For example, if noƟce was given of an amend-
ment to change the dues from $5 to $10, an amendment to 
strike out $10 and insert $12 OR to strike out $5 and insert 
$4 would not be in order, as they would be out of scope. On-
ly amend-ments between $5 and $10 would be within the 
scope of noƟce.  
 
Isolated amendments usually are handled separately with a 
final vote taken on each amendment as it is proposed. But 
there may be Ɵmes when the proce-dure used in handling a 
revision will be more effec-Ɵve, if there are a large number 
of amendments. The assembly may select either method for 
handling isolated amendments.  
 
Revising Bylaws  
The only constant is change. Times change, Bylaws change, 
circumstances change. OrganizaƟons must change with the 
Ɵmes and circumstances if they  
are to survive and flourish. Therefore, the Ɵme will come 
when only rewriƟng the bylaws will properly ad-dress the is-
sues.  
 
When the required amendments create a need to up-date 
the bylaws, cover many secƟons, and/or propose a restruc-
ture of the organizaƟon, the bylaws should be revised. A re-
vision commiƩee may be appointed to draŌ the new docu-
ment.  



A revision is an amendment and must meet the sarne re-
quirements specified in the bylaws arƟcle for amendment of 
the bylaws. Previous noƟce for a revi-sion is the same as for 
other amendments to the by-laws.  
 
The scope of noƟce for amendments to the proposed revi-
sion differs from that of isolated amendments dis-cussed 
previously. In processing a revision there is no scope of no-
Ɵce. When noƟce is given that a revi-sion will be handled at 
a certain meeƟng, the mem-bers are put on noƟce that any 
change will be in order.  
 
Unless the bylaws provide otherwise, if isolated amend-
ments and a revision are landed at the same meeƟng, the 
isolated amendments are handled first, there the revision. 
This is because a revision-r is a subsƟtute amendment which 
requires that the original document be perfected by amend-
ment before the subsƟtute document can be considered.  
 
Extreme care should be given to the draŌing of the revision; 
it may be wise to engage a consultant who is an expert in 
this field. when the revision is adopted, it will immediately 
replace the exisƟng bylaws. Provi-sions in the exisƟng bylaws 
they no longer be used for seƩling disputes and quesƟons of 
procedure.  

AdopƟng a Revision  
SeriaƟm Debate  
 

When adopƟng a revision, a process called seriaƟm must be 
used. This process allows full debate and amendment to the 
proposed revision, then adopts the revision with a single 
vote. If the parts of the revision were to be adopted sepa-
rately (renumbering that by-laws go into effect the moment 
they are adopted) then an organizaƟon runs the risk of hav-
ing internal contradicƟons, being out of compliance, or, in 
the ex-treme case, not legally able to funcƟon. The seriaƟm 
process avoids all of those problems.  
 

 The bylaws chair introduces one part (arƟcle, sec-Ɵon, 
page, whatever seems reasonable) at a Ɵme. 

 

 The chair conducts a debate, during which amend-ments 
may be proposed to that secƟon only. 

 

 If any amendments are adopted, they become part of the 
documents, but that does not adopt the doc-ument or 
any part of it. 

 

 when all parts have been debated, the chair opens the en-
Ɵre document to debate and amendment. This is to allow 
further amendment to correct any inconsistencies gener-
ated by amendments, and al-low new material to be pro-
posed. 

 

• when that is completed, the chair the takes a vote on the 
enƟre document (as or as to amended). And, if it passes 
by the required two-thirds vote, it goes into effect imme-
diately. If it fails, the exisƟng bylaws remain in effect. 


