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Unless the articles or bylaws provide otherwise, a board may permit any or all directors to participate in a regular or special meeting by, or conduct the meeting through the use of, any means of communication by which all directors participating may simultaneously hear each other during the meeting. A director participating in a meeting by this means is deemed to be present in person at the meeting."  Idaho Code 30-30-612.  I assume that the Bylaws found on the Co-op's website (Adopted April 16, 2017) are the latest version.  Section 7.2 of the Bylaws reads as follows:

Communication by Electronic Means.  Unless otherwise required by law or by these bylaws, any notice, consent, petition, vote, or other oral or written communication required or permitted by these bylaws may be delivered by electronic means, provided that, in the case where such communication expressly or implicitly requires the signature of the person submitting the communication, means are in place to reasonably assure the authenticity of the signature.

Rather than prohibit meetings through electronic means, the Bylaws allow "any . . . other oral . . . communication required or permitted by these bylaws" to be delivered by electronic means.  Thus, the Co-op may hold its annual board meeting by electronic means, whether that be by web video conference or by teleconference, so long as all board members can simultaneously hear each other.

Section 4.6 of the Bylaws states in part that board meetings "shall be open to all members . . . ."  There isn't anything in the Bylaws that specifies what being "open" means.  The board has the power to interpret the Bylaws and "apply them to particular circumstances . . . provided that all such actions are reasonable and consistent with" the Bylaws.  Section 7.1.  While this gives the board fairly broad discretion to determine how its meetings will be "open" to members, at a minimum it will require that the members have the opportunity to listen to the meeting as it occurs.  There is technology that can accomplish this.  The rules for the annual membership meeting are different from those for board meetings.

"A corporation with members shall hold a membership meeting annually at a time stated in or fixed in accordance with the bylaws."  Idaho Code 30-30-501(1).  "Annual and regular membership meetings may be held in or out of this state at the place stated in or fixed in accordance with the bylaws. If no place is stated in or fixed in accordance with the bylaws, annual and regular meetings shall be held at the corporation's principal office."  Idaho Code 30-30-501(3).  The Bylaws simply state that a "membership meeting shall be held each year at a time and place to be determined by the Board.  Section 3.1.  There's a serious question whether this provision of the Bylaws meets the statutory requirements.  It doesn't actually "state" or "fix" a time and place for the annual meeting; rather, it leaves the time and place up to the board of directors.  There is a way to solve this problem in the short term.

The board could call the annual meeting using the special meeting criteria to conduct what would otherwise be an annual meeting.  See Idaho Code 30-30-502(1)(a) & Bylaws Section 3.2.  It would have to follow the specific notice requirements to members set forth in Idaho Code 30-30-505 & Bylaws Section 3.2.  However, even if the board does that, because there is "no place stated or fixed" in the Bylaws for special meetings, the special meeting must be held at the "corporation's principal office."  Idaho Code 30-30-502(4).  Unlike the meeting rules for the board of directors, there is no provision in the Idaho Code allowing membership meetings to be held electronically, so normally this wouldn't be allowed.  However, Section 7.2 of the Bylaws could be interpreted to allow member meetings by electronic means in that "any . . . oral . . . communication required or permitted by the[] bylaws may be delivered by electronic means . . . ."  Furthermore, the "Board of Directors . . . have the power to interpret the[] bylaws . . . apply them to particular circumstances . . . provided that all such actions are reasonable and consistent with the[] bylaws . . . ."  Bylaws Section 7.1.  

Normally I would conclude that holding a completely virtual annual meeting (or any other member meeting for that matter) would not be allowed by Idaho law because, absent extraordinary circumstances, it would not be a reasonable application of the electronic communication provision of the Bylaws to deprive members of the right to attend the annual meeting in-person.  However, extraordinary circumstances do exist now given Governor Little's Extreme Emergency Declaration of March 25, 2020 and the associated Stay Healthy Order - Stage 2 of May 16, 2020, which limits social gatherings to ten persons or fewer.

Under the current circumstances, the board could hold a completely virtual member meeting.  A notice to members of the meeting would need to be sent and comply with the special meeting requirements of Idaho Code 30-30-505.  The meeting must be held at the Co-op's principal office (the store); meaning that at least the president and chief financial officer should be at the store at the time of the virtual meeting to give a report "on the activities and financial condition of the corporation . . . ."  over the electronic medium.  Idaho Code 30-30-501(4)(a).  The obvious downside to holding a virtual-only meeting is that technical arrangements must be made to allow all of the members to attend electronically, which I suspect will be costly.  It should also be noted that there is only a small window for the Co-op to hold a completely virtual annual meeting.        

Numerical limits on social gatherings are slated to increase to "more than 50 people" on and after June 13.  See Stay Healthy Order - Stage 4.  At that point the Co-op will be required to allow members to attend the annual meeting in-person, along with appropriate social distancing and precautionary measures.  My recommendation is that the Co-op wait until Stage 4 of the Stay Home Healthy Order goes in to effect so it can hold an in-person member meeting.  This avoids any challenges to the reasonableness of the board's action to hold a completely virtual meeting under Section 7.1 of the Bylaws.  The board can still make the meeting available to members who do not want to physically attend by streaming it online.    

My understanding is that there are no matters upon which members will need to vote at this year's annual meeting, so I have not analyzed the voting requirements.  At some point though the Bylaws really should be amended to fix a time for the annual meeting and fix a place, if different from the store; which will require notice to members and a vote.  Let me know if you have any questions.            

