
PCC Members:

Our Bylaws contain the provisions for managing and regulating the affairs of  PCC. Our original Bylaws, 
adopted by members in 1960, fit entirely on one side of  a single sheet of  paper. Our sales topped 
$5,000 during our first year, with 49 members and no paid employees. As PCC has grown over the past 
six decades, our Bylaws have been updated from time to time to enable PCC to remain responsive to 
member needs and the changing business environment. Membership, staff  and sales growth — now at 
more than 57,000 members, 1,400 staff  and $250 million in sales — along with changes in applicable 
laws and the ways we communicate with each other, have made it necessary to update our Bylaws again. 

Our Board of  Trustees recognized this need, and in June 2014, established a task force for the purpose 
of  evaluating PCC’s current and expected future needs and recommending changes to our Bylaws. The 
goals of  the task force were to ensure that our Bylaws are up to date with changes in state law, reflect 
the best cooperative governance practices and empower our co-op to continue to grow and thrive. In 
developing the proposed amended Bylaws, the task force reviewed many sets of  bylaws from other 
cooperatives, and sought input from members, cooperative governance exper ts and legal counsel. Over 
the past several months, the task force engaged additional member input through a series of  face-to-face 
discussion groups, email feedback forums and the publication of  information in the Sound Consumer. 

The amended Bylaws would revise, expand or clarify many provisions in our current Bylaws, and some 
new provisions would be added as well. The amended Bylaws presented for your consideration represent 
the culmination of  hundreds of  hours of  work by members, trustees, PCC staff  and outside exper ts in 
consumer cooperative law and principles. 

Approval of  the amended Bylaws requires the affirmative vote of  two-thirds of  members casting a vote on 
this proposal, and a quorum of  at least three percent of  members must vote. The amended Bylaws are 
submitted for approval in their entirety, as one document, and not as individual provisions.

The Board of Trustees unanimously recommends a “YES” vote to approve the proposal 
to amend the Bylaws. 

Every vote is important in determining whether the amended Bylaws are approved. 
Please read the proposed amended Bylaws and the accompanying explanations 
carefully. We then urge you to follow the unanimous recommendation of  our Board 
and vote YES on the proposal to adopt the amended Bylaws. Thank you.

—  PCC Bylaws Task Force

 Maggie Lucas (Chair), Michael Hutchings, Randy Lee, Sandy Voit

 
READ IT ONLINE
BYLAWS PROPOSAL 
pccnaturalmarkets.
com/election

CURRENT BYLAWS 
LANGUAGE 
pccnaturalmarkets.
com/bylaws

PCC BYLAWS CHANGE
A LETTER TO MEMBERS EXPLAINING WHY A CHANGE IS NEEDED NOW
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BYLAWS OF PUGET CONSUMERS CO-OP
MAY 2016

Puget Consumers Co-op (“PCC”) conducts its business on a cooperative 

basis and is a consumer cooperative organized under the Washington Nonprofit 

Miscellaneous and Mutual Corporations Act, Chapter 24.06 of  the Revised Code 

of  Washington (the “Governing Statute”). As authorized by Section 24.06.032 

of  the Governing Statute, PCC elects to avail itself  of  the additional rights and 

powers granted to cooperative associations under RCW 23.86.105(1) (member 

liability limitation), 23.86.160 (apportionment of  earnings) and 23.86.170 

(distribution of  dividends).

SECTION 1 - COOPERATIVE PURPOSES REPORT

CHANGES PROPOSED
There are certain rights and powers granted to a 
cooperative by the Governing Statute that must 
be claimed by an express election in the Bylaws. 
These additional rights and powers give addi-
tional protection to members and also give the 
Board flexibility in apportioning and distributing 
net earnings to members. The existing Bylaws do 
not include this express election. The additional 
rights and powers include that:

• No member shall be liable for the debts of the 
co-op beyond any amount unpaid on his or 
her membership fee (RCW 23.86.105(1));

• The trustees may distribute all or any por-
tion of the net earnings of the co-op in the 
form of dividends or on a patronage basis 
(RCW.23.86.160); and 

• The distribution of profits or net earnings 
shall be distributed as often as once a year 
(RCW 23.86.170). 

These rights and powers are consistent with cur-
rent PCC practice.

The complete text of the Governing Statute is 
online at www.pccnaturalmarkets.com/r/3923

 1.1 Annual Cooperative Purposes Report. PCC will furnish a Cooperative 

Purposes Repor t to members annually by making this repor t publicly accessible, free 

of  charge, at PCC’s principal internet website address. This repor t will address social, 

environmental and financial consumer cooperative purposes of  PCC and its effor ts to 

achieve or promote those purposes.

CHANGES PROPOSED
This new provision requires PCC to provide 
members, on an annual basis, a 
“cooperative purposes report” designed to 
include the information historically 
presented in PCC’s Annual Report and, in 
addition, a narrative discussion concerning 
PCC’s goals and objectives and its efforts to 
achieve them. 
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CHANGES PROPOSED

SECTION 2 - MEMBERS

This revised provision combines and clarifies 
multiple sections in the existing Bylaws 
without substantively changing the existing 
Bylaws. 

2.1 Membership
 2.1.1 Membership Application and Fee. Any natural person 18 years of  age 

or older who makes application in the form prescribed by the Board of  Trustees of  PCC 

(the “Board”) and pays the fee for application, membership or membership cer tificate 

purchase in the amount prescribed by the Board at the time of  application may become a 

member. Applications for membership are presumed accepted by the Secretary of  PCC (the 

“Secretary”) unless specifically disapproved in accordance with procedures and criteria 

established by the Board.

 2.1.2 PCC Employee Automatic Membership. Any person who is an employ-

ee of  PCC will automatically become a member for the duration of  his or her employment 

without the need to comply with the provisions of  Section 2.1.1 of  these Bylaws. Any 

employee may also become a member independent of  his or her employment status if  he 

or she complies with the provisions of  Section 2.1.1 of  these Bylaws.

 2.1.3 Active and Inactive Membership. The rights and privileges of  “active” 

members (“Active Members”) and “inactive” members (“Inactive Members”) are stated in 

PCC’s Ar ticles of  Incorporation (the “PCC Ar ticles”) and in these Bylaws. An Active Member 

will automatically become an Inactive Member if  he or she fails to satisfy the requirements 

for active membership status stated in the PCC Ar ticles or those established by the Board. 

An Inactive Member will again become an Active member if  he or she satisfies the require-

ments for active membership status stated in the PCC Ar ticles or those established by the 

Board for membership reactivation.

 2.1.4 Membership Certificates. PCC membership may be uncer tificated or evi-

denced by cer tificates in such form as determined by the Board. Any member may request 

a cer tificate of  membership by written notice to the Secretary.

 2.1.5 Member Liability and Assessments. As and to the extent provided 

by applicable law, except for debts lawfully contracted between a member and PCC, no 

member shall be liable for the debts of  PCC. No assessment may be made against any 

member except for full payment of  the prescribed fee for application, membership or cer-

tificate purchase prescribed by the Board at the time of  membership application.

 2.1.6 Termination of Membership. Any member may terminate his or her mem-

bership by written notice to the Secretary. Any member whose activity endangers effective 

operation of  PCC for the mutual benefit of  its members, will be deemed to have voluntarily 

terminated his or her membership by vir tue of  such action. Any member may be expelled 

This revised provision clarifies the existing 
Bylaws without substantively changing the 
existing Bylaws.

This revised provision clarifies that the cir-
cumstances under which an active member 
becomes an inactive member, and when an 
inactive member again becomes an active 
member, are stated in the Articles of Incorpo-
ration and makes the Bylaws consistent with 
the Articles of Incorporation. Historically, 
members become inactive if their membership 
fee is unpaid or they do not use their member 
number for a purchase in a year. Membership 
can be reactivated by paying the fee or using 
the member number to make a purchase.

This new provision clarifies that a PCC mem-
bership may be, but is not required to be, rep-
resented by a physical membership certifi-
cate. The provision also gives members the 
option of requesting physical certificates. This 
is consistent with current PCC practice. Pos-
session of a membership certificate has no 
impact on member qualifications or benefits. 

This revised provision clarifies the provision in 
the existing Bylaws stating that members are 
not liable for the debts of PCC, while also 
adding that PCC may not require additional 
payments from members beyond those in effect 
at the time they applied for membership. 

This revised provision clarifies the circum-
stances under which a member’s member-
ship will be terminated. This provision also 
gives the Board discretion in the process for 
membership termination proceedings and 
provides a mechanism for reinstatement of 
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SECTION 2 - MEMBERS

CHANGES PROPOSED
membership without requiring an additional 
membership fee.

Examples of reasons for membership termina-
tion could include fraud, theft of PCC goods or 
harassment of a PCC employee on PCC premises.

from membership by the Board for violation of  policies adopted by the Board. The Board 

may adopt policies for reinstatement of  any membership that has terminated or been 

subject to expulsion in accordance with this section, without requiring a new application or 

payment of  an additional membership fee.

2.2 Annual Meeting

 2.2.1 Time and Place of Meeting. The annual meeting of  the members of  PCC 

for the election of  trustees and for the transaction of  such other business as may properly 

come before the meeting is to be held each year at a place, day, and time set by the Board. 

The annual meeting may be held at more than one place at the direction of  the Board.

 2.2.2 Business Conducted at Meeting

 (a) The Chair of  the Board presides at and is the chairperson of  every meeting of 

the members of  PCC at which he or she is present. If  the Chair of  the Board is not present 

at a meeting, the trustees present at the meeting shall elect one trustee to be the chair-

person. The order of  business at each meeting of  members is determined by the chairper-

son. The chairperson has the right and authority to prescribe such rules, regulations and 

procedures and to do all such acts and things as are necessary or desirable for the proper 

conduct of  the meeting.

 (b) At any annual meeting of  members, an item of  business may be conducted, and 

a proposal (including an amendment to the PCC Ar ticles or these Bylaws) may be consid-

ered and acted upon, only if  it is brought before the meeting (i) by or at the direction of 

the Board or (ii) by an Active Member who is entitled to vote at the meeting and who com-

plies with the procedures stated in Section 2.2.3.

 2.2.3 Member Initiatives. For an item of  business or proposal to be brought 

before a meeting by a member, the matter must be proposed by an Active Member and 

must concern (i) an amendment to the PCC Ar ticles or these Bylaws, (ii) a statement 

of  principle, or (iii) any other matter properly before the members. In addition, for the 

matter to be brought before an annual meeting, the Active Member must have delivered 

to the Secretary written notice no later than December 15 of  the year prior to the annual 

meeting, which notice must describe the matter in reasonable detail and bear the physical 

signatures of  at least 2% of  all Active Members as of  that date and the member must have 

complied with any other procedural guidelines and limitations the Board adopts. Submis-

sion of  any matter to consideration or voting by the members will not diminish or override 

the ultimate authority of  the Board to manage PCC’s affairs, except to the extent otherwise 

required by applicable law.

This revised provision does not substantive-
ly change the existing Bylaws except that it 
gives PCC the flexibility to utilize technolo-
gy to hold the annual meeting at more than 
one location, which may be desirable in the 
future to allow more members to attend.

This new provision specifies how meetings 
of members are to be conducted and is 
consistent with current PCC practice.

This revised provision specifies how items of 
business can be brought before the member-
ship for a vote at a meeting of members and 
is consistent with current PCC practice. Items 
of business may be proposed by the Board or 
through the member initiative process.

This revised provision makes it easier for a 
member to bring a matter before the 
members through the initiative process by 
reducing the minimum number of written sig-
natures required from 3% of active members 
(currently about 1,710) to 2%. It also pro-
vides specific details for utilizing the 
member initiative process.
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SECTION 2 - MEMBERS

CHANGES PROPOSED
 2.3 Special Meetings. Special meetings of  the members may be called by the 

President or the Board or by persons representing at least 3% of  all Active Members. 

Any special meeting properly called will be held at a date, time and place selected by the 

Board. If  a special meeting is called by any person or persons other than the Board or the 

President, then a written demand, describing with reasonable clarity the purpose or pur-

poses for which the meeting is called and specifying the nature of  the business proposed 

to be transacted and bearing the physical signatures of  at least 3% of  all Active Members, 

must be delivered personally or sent by registered mail or by electronic transmission to 

the Secretary. Designation of  the chairperson of  the meeting for any special meeting and 

the conduct of  such meeting will be in accordance with Section 2.2.2(a) of  these Bylaws. 

No business other than that within the purpose or purposes specified in the meeting 

notice may be transacted at a special meeting.

 2.4 Notice of Meetings. The Secretary will give notice of  any meeting of 

members, either in writing or by electronic transmission or in any other manner authorized 

under the Governing Statute, in the time period prescribed for consumer cooperatives 

by the Governing Statute, to all Active Members as of  the record date for such meeting. 

Meeting notices will be accompanied by a written or electronic ballot relating to all matters 

to be voted on at the meeting.

 2.5 Quorum. No quorum of  members is required to transact business at any 

meeting of  members, unless otherwise required by the PCC Ar ticles or the Governing 

Statute, except that (i) a quorum of  3% of  the Active Members is required to consider and 

act on any matter brought before the meeting in accordance with Section 2.2.3 of  these 

Bylaws and (ii) a quorum of  10% of  the Active Members is required to consider and act 

on a plan of  merger or consolidation; the sale, lease, exchange, or other disposition of  all 

or substantially all of  the proper ty and assets of  PCC; or the voluntary dissolution of  PCC. 

Once a member is present at a meeting or has voted on any item of  business considered 

at the meeting, whether voting by written or electronic ballot and regardless of  whether 

the member votes on all items, the member is deemed to be present at the meeting for the 

purposes of  determining whether a quorum exists.

2.6 Voting

 2.6.1 Voting Entitlement of Members. Each Active Member is entitled to 

cast one vote in any election of  trustees and on each other matter submitted to a vote 

of  members. An Active Member may cast his or her vote solely by means of  an executed 

This revised provision clarifies that special 
meetings of members may be called by the 
persons specified in the Governing Statute. 
It also provides the process by which 
members may call special meetings and 
clarifies how special meetings are to be con-
ducted. This provision allows the Board to 
determine the date, time and place of any 
special meeting, which is consistent with 
Washington law and the process for deter-
mining the date, time and place of annual 
meetings in the existing Bylaws.

The Governing Statute was amended in 2012 
to give consumer cooperatives more 
cost-effective and efficient ways to notify 
their members of meetings, including by 
posting meeting information on an electron-
ic network and delivering notice and direc-
tions for accessing the information to 
members in any reasonable form. This 
revised provision will allow PCC to use these 
means for providing notice to members.

This revised provision would allow the transac-
tion of routine business at member meetings to 
take place without a required minimum number 
of members participating. This is a change from 
a required minimum of 3% of active members 
included in the existing Bylaws.
This revised provision would also reduce the 
required minimum, from 5% to 3%, of active 
members to act on matters brought before a 
member meeting through the initiative process.
The Governing Statute specifically permits con-
sumer cooperatives like PCC to have lower 
quorums than other businesses because they 
historically have large memberships and low 
voter turn out. This has been true for PCC; PCC 
has more than 57,000 members but only 2,152 
voted in last year’s election, a typical turnout.
This revised provision would not change the 
quorum requirements contained in the existing 
Bylaws for transformational actions, including 
the approval of mergers (10%), sales of substan-
tially all assets (10%) and dissolution of PCC 
(10%). The quorum requirement for amendments 
to the Articles of Incorporation would remain at 
5%, which is provided in the Governing Statute.

This revised provision clarifies the existing 
Bylaws without substantively changing the 
existing Bylaws. It outlines the process for 
electronic voting at member meetings and 
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SECTION 2 - MEMBERS

CHANGES PROPOSED
written or electronic ballot. As used in this section, the term “executed” means (i) signed 

with respect to a written ballot or (ii) the initiation of  an electronic transmission along 

with sufficient information to determine the sender’s identity with respect to an electronic 

ballot. Whether or not the Active Member is present in person at a meeting of  members, 

his or her vote will be counted only if  (i) it is submitted on the form of  ballot furnished 

by the Secretary for use in connection with such meeting and (ii) the executed ballot is 

received by the Secretary no later than whatever deadline for ballot submissions the Board 

designates. No Active Member may vote by proxy or designee or acquire any interest that 

will entitle him or her to a greater vote than any other Active Member.

 2.6.2 Voting for Matters other than the Election of Trustees. Except in 

situations where a greater or different vote is required under the Governing Statute, 

the PCC Ar ticles or these Bylaws, action on any matter, other than the election of 

trustees, is approved if  the votes cast favoring the matter exceed the votes cast 

opposing the matter. Action on any amendment to these Bylaws brought before a 

meeting by a member is approved if  at least two-thirds of  the votes cast on the matter 

are cast favoring the matter.

 2.6.3 Voting for the Election of Trustees. 

 (a) If  the number of  nominees for trustee does not exceed the number of  trustees 

to be elected at any meeting, a nominee will be elected to the Board if  the votes cast for 

that nominee’s election exceed the votes cast against that nominee’s election. A Board 

vacancy caused by the failure of  a nominee to receive a sufficient number of  votes shall 

be filled as set for th in Section 3.5 of  these Bylaws. A person chosen by the Board to fill 

such vacancy will hold office only until the next meeting of  members at which trustees 

are elected, and that person will be elected to continue serving the remaining term of 

the class for which such person has been chosen if  the votes cast for his or her election 

exceed the votes cast against his or her election.

 (b) If  the number of  nominees for trustee exceeds the number of  trustees to be 

elected at any meeting, the trustees will be elected by a plurality of  the votes cast at 

that meeting. If  trustees are to be elected by a plurality of  the votes cast, members will 

not be permitted to vote against a nominee and the nominees elected to the Board are 

those receiving the largest numbers of  votes cast, up to the number of  trustees to be 

elected by the members.

clarifies that PCC does not allow member 
voting by proxy, which is consistent with 
current PCC practice.

This revised provision follows an increasing 
trend in good governance practices by provid-
ing that in uncontested elections, each 
trustee will be elected by majority vote. A 
majority vote means that the number of votes 
cast “for” a trustee must exceed the number 
of votes cast “against” that trustee. If a can-
didate does not receive a majority vote, then 
he or she would not be elected as a trustee. If 
a candidate is not elected, the Board may 
appoint a trustee to that seat until the next 
election, at which point that appointed 
trustee will stand for a majority vote by the 
members.

This provision does not change the plurality 
voting established in the existing Bylaws and 
currently used by PCC in contested elections. 
If there are more candidates on the ballot 
than open seats, those candidates with the 
most votes are elected.

This revised provision clarifies the existing 
Bylaws without substantively changing the 
existing Bylaws, except that it reduces the 
member vote required to approve amend-
ments to the Bylaws that are proposed by the 
Board from two-thirds to a majority vote of 
members. Approval of amendments to the 
Bylaws that are proposed through the member 
initiative process would continue to require a 
two-thirds vote of members to approve, which 
is consistent with the existing Bylaws.
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SECTION 2 - MEMBERS

CHANGES PROPOSED

SECTION 3 - BOARD OF TRUSTEES

CHANGES PROPOSED

 2.7 Adjourned Meetings. Any meeting of  members may be adjourned and 

reconvened at another date, time, and place as the chairperson of  the meeting deter-

mines without new notice being given if  the date, time, and place are announced at the 

meeting at which the adjournment is taken. At the reconvened meeting, PCC may transact 

any business which might have been transacted at the original meeting.

 2.8 Fixing Record Date. For the purpose of  determining members entitled to 

notice of  or to vote at any meeting of  members, the Board may specify a date as the record 

date for determination of  such members, which date must not be more than 90 days before 

the date of  first mailing or electronic transmission of  the meeting notice. If  no record date is 

fixed, then the day 30 days before the date of  first mailing or electronic transmission of  the 

meeting notice will be the record date. When a record date has been fixed as provided in this 

section, that record date will apply to any adjourned meeting reconvened at a later time.

 2.9 Electronic Member Meetings. Any meeting of  members may be held 

by means of  electronic or remote communications to the fullest extent permitted by and 

subject to the requirements of  RCW 24.06.032(2)(c) and any other procedural guidelines 

and limitations the Board adopts.

 2.10 Member Information. The Board shall adopt and maintain a privacy policy, 

and PCC shall comply with that policy as well as all applicable privacy laws, with respect to 

personal information of  PCC’s members. PCC shall adopt commercially reasonable meas-

ures designed to prevent unlawful access of  such information by third par ties.

This new provision gives PCC the flexibility 
to allow members to participate in meetings 
remotely through online or other technology 
if it chooses to in the future. 

The need for privacy and cybersecurity compli-
ance measures has become a paramount con-
sideration as data breaches become more 
common and regulation continues to increase. 
To combat the evolving threat of cybercrime 
and the misuse of personal information, PCC 
must have the flexibility to adapt its policies 
and practices as privacy laws and technology 
change so that PCC can continue to protect its 
members and their personal information.
This revised provision removes the specific enu-
meration of a privacy policy in the existing 
Bylaws, which may become outdated and incon-
sistent with evolving privacy laws, and instead 
requires PCC to adopt a privacy policy and comply 
with applicable privacy laws, as well as adopt 
measures to prevent third parties from unlawfully 
accessing the personal information of members.

This new provision specifies the process for 
setting the record date for determining 
members entitled to notice of and to vote at 
member meetings. This is consistent with 
Washington law and good governance practices.

This new provision clarifies that if a member 
meeting is adjourned and reconvened at 
another time, PCC is not required to send new 
notices to members as long as the new date 
and time are announced at the adjourned 
meeting. This is consistent with Washington 
law and good governance practices. 

 3.1 Responsibility of Board of Trustees. The business and affairs and prop-

er ty of  PCC are managed under the direction of  the Board. In the management and control 

of  the business and affairs and proper ty of  PCC, the Board is vested with all the powers 

possessed by PCC itself, so far as this delegation of  authority is not inconsistent with the 

laws of  the State of  Washington, the PCC Ar ticles or these Bylaws.

This new provision embeds the scope of respon-
sibilities of PCC’s Board of Trustees in the 
Bylaws. The Board’s responsibilities for manag-
ing the affairs of PCC are included in the Gov-
erning Statute, and this provision is consistent 
with the Governing Statute, Washington law and 
PCC’s current practice. 
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SECTION 3 - BOARD OF TRUSTEES

CHANGES PROPOSED
 3.2 Number of Trustees. The number of  trustees constituting the Board is 

to be at least nine and not more than eleven, the specific number to be set by the Board. 

Nine trustees (the “elected trustees”) will be elected by the members and up to two 

trustees (the “appointed trustees”) may be appointed by a two-thirds majority vote of 

the elected trustees. No reduction of  the authorized number of  trustees will remove any 

trustee before that trustee’s term of  office expires.

 3.3 Eligibility to be a Trustee. To be eligible for election or appointment as 

a trustee, a person (i) must be at the time of  his or her election or appointment an Active 

Member and at least 21 years old, (ii) must not be limited by the term limits stated in 

Section 3.4.2 of  these Bylaws, and (iii) must satisfy the standards of  independence and 

non-competition and other reasonable eligibility requirements prescribed by the Board. 

In addition to the eligibility requirements stated above, an employee of  PCC or a related 

person of  a PCC employee is only eligible for election or appointment as a trustee if  his 

or her election or appointment would not result in more than two PCC employees and/or 

related persons of  PCC employees being trustees at any one time. If  any election would 

otherwise result in more than two PCC employees and/or related persons of  PCC employ-

ees being trustees at any one time, then only that person or those persons receiving the 

greatest number of  votes in the election will be elected trustees such that there will not be 

more than two PCC employees and/or related persons of  PCC employees being trustees. As 

used in these Bylaws, the term “related person” of  an employee means the spouse, child, 

grandchild, sibling or parent of  the employee, and any individual (other than a tenant or 

employee) sharing the household of  the employee.

3.4 Election and Appointment of Trustees.
 3.4.1 Classification and Terms of Office.

 (a) The elected trustees will be divided into three classes of  three trustees des-

ignated as Class I, Class II and Class III. Except in situations where shor ter terms are 

expressly permitted under these Bylaws, elected trustees will be elected by members for 

terms of  three years. The respective terms of  the three classes will expire in three dif-

ferent consecutive years.

 (b) The terms of  all elected trustees of  a par ticular class begin on the date on 

which the voting results are determined for the annual meeting at which the class is 

elected and end on the date on which the voting results are determined for the third 

annual meeting held after the election of  the class.

The Articles of Incorporation provide that the 
Board of Trustees initially consists of nine 
trustees and that the number of trustees may 
be increased or decreased in the manner set 
forth in the Bylaws. 
This revised provision clarifies that the Board 
of Trustees will continue to consist of nine 
trustees elected by members. This provision 
also provides for up to two additional trustees 
who could be appointed by the Board to serve 
for one-year terms, with voting privileges. This 
will give PCC the flexibility, if needed, to utilize 
the service of members who may be unable to 
commit to a full three-year term or who have 
specific knowledge and expertise not other-
wise available from elected trustees.

This revised provision enumerates the 
requirements for a person to be eligible to 
serve as a trustee. It also requires trustees 
to meet applicable non-competition and 
independence eligibility requirements 
established by the Board. 

This revised provision clarifies the existing 
Bylaws without substantively changing the 
existing Bylaws. 

This revised provision clarifies when the 
term of an elected trustee begins and ends.
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SECTION 3 - BOARD OF TRUSTEES

CHANGES PROPOSED
 (c) The term of  each appointed trustee begins on the effective date of  his or her 

appointment and ends on the date on which the voting results are determined for the next 

annual meeting held after his or her appointment.

 3.4.2 Term Limits.

 (a) No person may be elected to serve as an elected trustee for more than three 

consecutive terms. For purposes of  this term limit, a person who has been designated 

to fill the seat of  an elected trustee whose seat has become vacant for any reason will 

be deemed to have been elected for the term of  the previous trustee even if  less than 

a full term. A person who has been elected to serve as an elected trustee for three 

consecutive terms may again be elected after a period of  at least two years has elapsed 

since his or her last service as a trustee.

 (b) No person may be appointed to serve as an appointed trustee for more than 

two consecutive terms. A person who has been appointed to serve as an appointed 

trustee for two consecutive terms may again be appointed trustee after a period of  at 

least two years has elapsed since his or her last service as a trustee.

 (c) A person is not eligible for election or appointment as a trustee if, by the end of 

the term to which he or she is to be elected or appointed, he or she would have served as 

a trustee for more than eleven consecutive years.

 3.4.3 Nominations for Election as Trustees.

 (a) Nominations of  candidates for election as trustees may only be made (i) by the 

nominating committee or (ii) by any Active Member who is entitled to vote at an annual 

meeting and who complies with the procedures stated in Section 3.4.3(b). The number of 

candidates nominated for election as trustees by the nominating committee at any annual 

meeting will not be fewer than that number of  elected trustees whose terms end at the 

annual meeting and may not include any member of  the nominating committee.

 (b) For a nomination to be made at a meeting by an Active Member (i) the member 

must have delivered to the Secretary written notice no later than December 15 of  the 

year prior to the annual meeting, which notice must include all information concerning the 

nominee reasonably requested by PCC and bear the physical signatures of  at least 2% of 

all Active Members as of  that date and (ii) the member must have complied with any other 

procedural guidelines and limitations the Board adopts.

This new provision specifies that a person may 
serve for a maximum of two consecutive years 
as an appointed trustee, after which he or she 
must take a two-year hiatus before being eligi-
ble to be appointed again. A trustee who has 
served two appointed terms could be eligible to 
apply for a seat as an elected trustee within the 
limits of Proposed Bylaws Section 3.4.2 (c).

This new provision clarifies that a person 
may not serve as a trustee, including as an 
elected trustee and as an appointed trustee, 
for more than 11 consecutive years.

This revised provision clarifies the existing 
Bylaws without substantively changing the 
existing Bylaws.

This revised provision clarifies the process by 
which members can nominate candidates for 
election as trustees. It does not substantive-
ly change the existing Bylaws, except that it 
reduces the number of signatures required 
from 3% of active members to 2% of active 
members. This reduction is in alignment with 
the requirements for member initiatives.

This new provision specifies when the term 
of an appointed trustee begins and ends.

This revised provision retains the three term 
limit for elected trustees in the existing 
Bylaws, and requires a two-year hiatus before 
being eligible to be elected again. The required 
length of hiatus between terms is not specified 
in the existing Bylaws. A trustee who has 
served three consecutive elected terms could 
be eligible to be an appointed trustee as long 
as he or she met the requirements of Proposed 
Bylaws Section 3.4.2 (c).
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 3.4.4 Nominating Committee.

 (a) The number of  members constituting the nominating committee is to be at least 

four and not more than five. Up to four nominating committee members will be elected by 

the members (the “elected nominating committee members”) and one nominating commit-

tee member will be a trustee appointed by the Board (the “appointed nominating committee 

member”). The appointed nominating committee member may not be a trustee who is eligi-

ble for election as an elected trustee in the year for which the nominating committee serves.

 (b) To be eligible for election as a nominating committee member, a person (i) must 

be at the time of  his or her election an Active Member and at least 21 years old, (ii) must 

not be a trustee during the term to which he or she would serve as an elected nominating 

committee member, (iii) must not be limited by the term limits stated in Section 3.4.4(d), 

and (iv) must satisfy the standards of  independence and non-competition and other rea-

sonable eligibility requirements prescribed by the Board. The Board may adopt such other 

procedural guidelines and limitations for the election of  nominating committee members 

as it deems appropriate. An employee of  PCC or a related person of  a PCC employee is 

not eligible for election as a nominating committee member if  his or her election would 

result in more than one PCC employee and/or related person of  a PCC employee being an 

elected nominating committee member at any one time. If  any election would otherwise 

result in more than one PCC employee and/or related person of  a PCC employee being an 

elected nominating committee member at any one time, then only that person receiving the 

greatest number of  votes in the election will be elected as a nominating committee member 

such that there will not be more than one PCC employee and/or related person of  a PCC 

employee being an elected nominating committee member.

 (c) The elected nominating committee members will be divided into two groups des-

ignated as Group A and Group B, with the respective terms of  the two groups expiring in 

alternating years. Except as stated below, elected nominating committee members will be 

elected by members for terms of  two years with the terms of  a par ticular group beginning 

on the date on which the voting results are determined for the annual meeting at which 

the group is elected and ending on the date on which the voting results are determined for 

the second annual meeting held after the election of  the group. Candidates elected to the 

initial group designated as Group A will be elected to hold office for a term expiring on the 

date on which the voting results are determined for the first annual meeting held after the 

initial election of  the group. Candidates elected to the initial group designated as Group B 

will be elected to hold office for a term expiring on the date on which the voting results are 

determined for the second annual meeting held after the initial election of  the group.

This new provision changes the length of 
service of a member of the nominating com-
mittee from one year to two years. It also 
provides that the terms will be staggered, 
so that only two terms will end each year. 
This will provide more continuity than the 
existing Bylaws, which provide for all nomi-
nating committee members to be elected 
anew every year. 

To implement this change, at the next elec-
tion there would be two open one-year 
terms and two open two-year terms. Nomi-
nating committee candidates will choose to 
run for a one-year or a two-year term. 
Thereafter, all terms will be two years.

This revised provision reduces the maximum 
number of elected nominating committee 
members from six to four, which is consist-
ent with current PCC practice.

This revised provision clarifies and enumer-
ates the requirements for a person to be eli-
gible to serve as a member of the nominat-
ing committee. It also requires nominating 
committee members to meet applicable 
non-competition and independence require-
ments established by the Board.
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 (d) No person may be elected to serve as an elected nominating committee member 

for more than two consecutive terms. A person who has been elected to serve as an 

elected nominating committee member for two consecutive terms may again be elected 

after a period of  at least one year has elapsed since his or her last service as an elected 

nominating committee member.

 (e) Any vacancy occurring in the nominating committee (whether caused by fewer 

than the minimum number of  elected nominating committee members being elected, resig-

nation, death or otherwise) will be filled by appointment by the Board.

 (f) The nominating committee is to be governed by the same provisions as govern 

the actions, notice and waiver of  notice, quorum and voting requirements, and standards 

of  conduct of  the Board.

 3.5 Vacancies. Any vacancy occurring in the Board (whether caused by 

resignation, death, or otherwise) may be filled upon recommendation of  the nominating 

committee by the affirmative vote of  a majority of  the trustees present at a meeting of 

the Board at which a quorum is present, or, if  the trustees in office constitute less than a 

quorum, by the affirmative vote of  a majority of  all of  the trustees in office. Except as set 

for th in Section 2.6.3(a) of  these Bylaws, a person chosen by the Board to fill a vacancy 

in any class of  elected trustees shall serve as an elected trustee for the remainder of  the 

term of  that class (or until his or her earlier resignation, removal or death).

 3.6 Resignation. A trustee may resign at any time by delivering written notice 

to the Board, its Chair, the President, or the Secretary. A resignation is effective when the 

notice is delivered unless the notice specifies a later effective date.

 3.7 Regular Meetings. Regular meetings of  the Board may be held at such 

place, day, and time as determined by the Board without notice other than in accordance 

with Section 3.9 of  these Bylaws.

 3.8 Special Meetings. Special meetings of  the Board may be called by the 

Chair of  the Board or by any three or more trustees, to be held at such place, day, and 

time as specified by the person or persons calling the meeting with notice provided in 

accordance with Section 3.9 of  these Bylaws.

 3.9 Notice of Meeting. Notice of  the place, day, and time of  any meeting of  the 

Board for which notice is required must be given to each trustee, at least two days before the day 

on which the meeting is to be held, by the Secretary or by the person calling the meeting, in any 

manner permitted by law, including orally or via electronic transmission. Notice is to be deemed 

given on the earliest of  (i) the day of  actual receipt, (ii) five days after the day on which written 

This revised provision changes the maximum 
number of consecutive years a person may 
serve on the nominating committee from 
three years in the existing Bylaws to four 
years, which will be necessary as nominating 
committee members would be elected for 
two-year terms under the proposed Bylaws. 

This provision does not substantively 
change the existing Bylaws.

This new provision clarifies that the nomi-
nating committee is subject to the same 
governance provisions as the full Board and 
other committees of the Board. This is con-
sistent with good governance practices.

This revised provision clarifies the process 
for filling vacancies on the Board and the 
term of service of the designated replace-
ment, and is consistent with the Governing 
Statute and current PCC practice. 

This new provision specifies the procedure for 
resignation by a trustee and is consistent with 
Washington law and good governance practices.

This revised provision does not substantively 
change the existing Bylaws except that it elimi-
nates the specific requirement that the Board 
meet at least six times per year and instead 
gives the Board the flexibility to determine how 
many regular meetings to hold. 

This revised provision clarifies the process 
for special meetings of the Board and is 
consistent with the Governing Statute and 
current PCC practice.

This revised provision clarifies the existing 
Bylaws without substantively changing the 
existing Bylaws, except that it reduces the 
amount of notice given to trustees for meet-
ings from three days to two days. This gives 
the Board appropriate flexibility to act quickly 
in the event of an emergency and is otherwise 
consistent with current PCC practice.
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notice is deposited in the United States mail, as evidenced by the postmark, with first-class postage 

prepaid, and correctly addressed, (iii) on the date shown on the return receipt, if  sent by registered 

or certified mail, return receipt requested, and the receipt is signed by or on behalf  of  the address-

ee, or (iv) on the date of  transmission if  transmitted electronically during normal business hours 

of  the trustee or on the next business day if  after business hours. No notice of  any regular meeting 

of  the Board need be given if  the place, day, and time thereof  is posted on an electronic network 

and notice of  such posting is electronically transmitted to each trustee at least 30 days before the 

day on which the meeting is to be held. Notice of  a meeting of  the Board need not be given to any 

trustee if  it is waived by the trustee in writing, whether before or after such meeting is held.

 3.10 Quorum of Trustees. Except as otherwise required by law, a majority of 

the number of  trustees in office constitutes a quorum for the transaction of  business, and 

the affirmative vote of  a majority of  the trustees present at a meeting at which a quorum is 

present will be the act of  the Board unless a greater number is required by the PCC Articles.

 3.11 Action by Trustees without a Meeting. Any action which must or may be 

taken at a meeting of  the Board or any committee thereof  may be taken without a meeting 

if  all trustees (or in the case of  a committee, all members of  such committee) consent to 

taking such action without a meeting. The action must be evidenced by one or more written 

consents describing the action taken, executed either before or after the action so taken 

by all of  the trustees or committee members, as applicable, and must be included in the 

minutes or filed with the corporate records reflecting the taking of  such action. Such consent 

has the same effect as a meeting vote. Action taken under this section is effective when the 

last trustee or committee member, as applicable, executes the consent, unless the consent 

specifies a later effective date. For purposes of  this section, a “written consent” includes an 

electronic transmission and such consent is “executed” when the electronic transmission is 

initiated and includes sufficient information to determine the sender’s identity.

 3.12 Compensation. PCC shall pay the expenses of  each trustee, if  any, for attend-

ance at Board meetings. PCC shall also pay compensation for Board service to each trustee 

who is not also serving as an executive officer of  PCC in an amount determined by the Board.

 3.13 Committees. The Board may create, and appoint individuals to, one or 

more committees, each of  which must have at least two persons. If  a committee is formed 

for the purpose of  exercising functions of  the Board, the committee must consist solely of 

This revised provision clarifies the existing 
Bylaws without substantively changing the 
existing Bylaws.

This revised provision clarifies the process for 
the Board or any Board committee to approve 
matters without a meeting if the matter is 
approved by all members of the Board or the 
committee, which is consistent with Washing-
ton law and current PCC practice.

This new provision specifies that PCC will pay 
the expenses of trustees for Board meeting 
attendance and will set compensation for 
serving as a trustee, which is consistent with 
good governance and current PCC practice.

This revised provision clarifies the process 
for establishing Board committees, the del-
egation of authority to those committees, 
and the standards of conduct applicable to 
those committees. It also allows the Board 
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trustees. If  the only function of  a committee is to study and make recommendations for 

action by the full Board, the committee need not consist solely of  trustees. Any committee 

consisting solely of  trustees may exercise the authority of  the Board to the extent such 

authority is expressly delegated to such committee by the Board or in the PCC Ar ticles or 

these Bylaws. Committees are to be governed by the same provisions as govern the meet-

ings, actions without meetings, notice and waiver of  notice, quorum and voting require-

ments, and standards of  conduct of  the Board.

 3.14 Conflicts of Interest. Subject to the provisions of  these Bylaws, the PCC 

Ar ticles and applicable law, the Board may authorize any transaction or matter that would 

involve a trustee or an officer having an actual or potential conflict of  interest. Whenever a 

trustee or officer has a financial or personal interest in any transaction or matter coming 

before the Board, the trustee who has a conflicting interest must disclose to the Board (i) 

the existence and nature of  the conflicting interest and (ii) all facts known to the trustee 

respecting the transaction or matter that an ordinarily prudent person would reasonably 

believe to be material to a judgment about whether or not to proceed with the transaction 

or matter. The Board’s action respecting such transaction or matter is effective if  a majori-

ty of  disinterested trustees on the Board consents to such action.

This revised provision outlines the specific 
process the Board must follow to scrutinize 
a transaction or matter in which a trustee or 
an officer has an actual or potential conflict 
of interest, and eliminates the provision in 
the existing Bylaws that prohibits service on 
the Board or the nominating committee by a 
person who may have only specified types 
of conflicts of interest. This provision 
adopts the well-established process devel-
oped by Washington law for assessment of 
these types of transactions and matters by 
the disinterested members of the Board. 

the flexibility to designate persons who are 
not trustees to serve on committees, which 
is consistent with current PCC practice.

This new provision specifies the procedure 
for the removal of an executive officer by 
the Board and is consistent with Washington 
law and good governance practices.

 4.1 Appointment. The executive officers of  PCC shall be appointed annually by 

the Board. Except in the case of  death, resignation, or removal, each executive officer will 

hold office until his or her successor is appointed and qualified.

 4.2 Officers. The executive officers of  PCC include the President, the Secretary 

and such other executive officers as the Board designates. The executive officers will 

have those responsibilities and powers as are customarily associated with their respective 

offices, subject to such limitations or additional powers as the Board prescribes.

 4.3 Removal. Any executive officer may be removed by the Board with or 

without cause. The removal of  an executive officer is to be without prejudice to the con-

tract rights, if  any, of  PCC or the person so removed. Appointment of  an executive officer 

does not of  itself  create contract rights.

This revised provision clarifies the process 
for appointing PCC’s executive officers and 
is consistent with the Governing Statute.

This revised provision specifies PCC’s execu-
tive officers and clarifies their applicable 
responsibilities and powers and is consistent 
with Washington law and current PCC practice.
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This revised provision clarifies that PCC will 
indemnify its current and former trustees, 
officers, employees and agents to the extent 
allowed by law and that these rights cannot 
be taken away retroactively.

This revised provision clarifies PCC’s obliga-
tions to advance the expenses incurred by a 
trustee, officer, employee or other agent or 
officer from a legal action that arises from 
his or her service to PCC, which are consist-
ent with PCC’s obligations contained in the 
existing Bylaws. It also specifies the process 
for the advancement of expenses, which is 
consistent with good governance practices.

This new provision clarifies that PCC has the 
authority to maintain liability insurance on 
behalf of trustees, officers, employees and 
agents, which is consistent with good gov-
ernance and current PCC practice.

This new provision specifies that the indem-
nification, advancement of expenses and 
insurance benefits provided in the Bylaws 
cannot be retroactively withdrawn.

 5.1 Indemnification. In addition to the immunities and releases from liability con-

ferred by RCW Secs. 4.24.264, 23B.08.320 and 24.06.035, PCC shall indemnify its current 

and former trustees, officers, employees and agents against any expense, loss or damages 

incurred by them in connection with or arising out of  their service in such capacities, to the 

fullest extent allowed by law under any circumstances. Without limiting this undertaking, which 

is not exclusive, PCC may also provide indemnification and other benefits to its current and 

former trustees and officers in separate agreements approved by the Board. Whether or not 

any such separate agreement has been entered into, the right to indemnification conferred 

in this Section 5 is a contract right upon which each beneficiary hereof  will be presumed to 

have relied. Any amendment to or repeal of  this Section 5 will not adversely affect any right 

or protection of  any current or former trustee, officer, employee or agent for or with respect 

to any acts or omissions of  such individual occurring before such amendment or repeal.

 5.2 Expenses. Expenses (including reasonable attorneys’ fees) incurred by a 

trustee or an officer in defending a civil, criminal, administrative or investigative action, suit 

or proceeding shall be paid by PCC in advance of  the final disposition of  such action, suit 

or proceeding upon receipt of  an under taking by or on behalf  of  such trustee or officer to 

repay such amount if  it is ultimately determined that he or she is not entitled to be indem-

nified by PCC as authorized in this Section 5. Such expenses incurred by other employees 

and agents may be so paid upon such terms, if  any, as the Board deems appropriate.

 5.3 Insurance. PCC has the authority to purchase and maintain insurance on 

behalf  of  any person who is or was a trustee, officer, employee or agent of  PCC, or is 

or was serving at the request of  PCC as a trustee, officer, employee or agent of  another 

entity or enterprise, against any liability asser ted against him or her and incurred by him 

or her in any such capacity, or arising out of  his or her status as such, whether or not PCC 

would have the authority to indemnify him or her against such liability under this Section 5.

 5.4 No Retroactive Impairment of Rights. No alteration, amendment or repeal 

of  these Bylaws or adoption of  new Bylaws will impair, alter in an adverse manner or reduce or 

diminish the rights and benefits of  any current or former trustee, officer, employee or agent under 

this Section 5 except with the advance written consent of  each individual so affected.
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