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1. ARTICLE 1: THE CORPORATION  

1.1 Name. This organization shall be known as Corporate Energy Buyers 
Association (“CEBA”).  

1.2 Vision and Mission.  The vision of the Corporate Energy Buyers 
Association (CEBA) is: low-cost, reliable, carbon emissions-free global energy systems.  
CEBA’s mission is to activate energy buyers and partners to advance low-cost, reliable, 
carbon emissions-free global energy systems.  Any change to the Mission shall require 
a three-quarters vote of Voting Directors. 

1.3 Books and Records. Any records administered by or on behalf of CEBA 
in the regular course of its business, books of account, and minute books, may be 
maintained on any information storage device, method, or one or more electronic 
networks or databases (including one or more distributed electronic networks or 
databases); provided that the records so kept can be converted into clearly legible 
paper form within a reasonable time, and the records so kept comply with Section 224 
of the Delaware General Corporation Law. CEBA shall so convert any records so kept 
upon the request of any person entitled to inspect such records pursuant to 
applicable law. 

1.4 Applicable Law.  CEBA is organized exclusively for one or more of the 
purposes as specified in Section 501(c)(6) of the Internal Revenue Code (the “Code”), 
including, for such purposes, the making of distributions to organizations that 
qualify as exempt organizations under Section 501(c)(6) of the Code.  These Bylaws 
are adopted subject to any applicable law, including the General Corporation Law of 
the State of Delaware and the Code of 1986, and the Certificate of Incorporation. 
Whenever these Bylaws may conflict with any applicable law or the Certificate of 
Incorporation, such conflict shall be resolved in favor of such law or the Certificate of 
Incorporation. 

1.5  Compliance with antitrust laws.  Each of the Members of the 
Corporation is committed to fostering competition in the markets for low-cost, 
reliable, carbon emissions-free energy, and the work of the Corporation is intended 
to promote such competition. Each Member acknowledges that they may compete 
with each other in the purchase or sale of such energy and that they and their 
representatives act in a manner which does not violate any applicable state, federal 
or international antitrust laws or regulations or applicable orders. Accordingly, each 
Member hereby assumes responsibility to provide appropriate legal counsel to its 
representatives acting under these Bylaws regarding the importance of limiting the 
scope of their discussions to the topics that relate to the purposes of the 
Corporation, whether or not such discussions take place during formal meetings, 
informal gatherings, or otherwise. Each Member further acknowledges that it and 
each other Member is free to negotiate the terms and condition for the purchase 
and sale of energy as it deems appropriate.  The Board of Directors shall adopt 
Antitrust Guidelines for the Corporation that are substantially similar to those as 
adopted by all members.   
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2. ARTICLE 2: MEMBERSHIP 

2.1 Eligibility . Membership is available to organizations aligned in the 
mission of CEBA. Unless approved by a two-thirds vote of all Voting Directors, no 
regulated utility—meaning, a provider of electric power that is governed by regulatory 
authorities, including regulation under the Public Utility Regulatory Policies Act—may 
be a member of CEBA. A non-regulated subsidiary of a regulated utility may become 
a member if the non-regulated subsidiary meets the requirements for membership.  

2.2 Membership Agreements. The Board of Directors will adopt a form of 
Membership Agreement for all members. The Chief Executive Officer (“CEO”), or other 
CEBA officer authorized by the Board of Directors, shall admit new Members by 
signing a Member Agreement of such applicant.  The applicant will be admitted to 
membership once a Membership Agreement is executed and payment of dues is 
received. 

2.3 Membership Classes. Members of CEBA are admitted into Membership 
Classes. The Board of Directors may change the qualifications and requirements of 
the Membership Classes. Unless otherwise provided by the Board of Directors, a 
Member may be in more than one Membership Class and, in such a case, will be 
considered a separate Member in each class, including for the purposes of 
membership fees and dues. The Board of Directors may limit the number of Members 
admitted to each Membership Class as long as that limitation is not imposed for the 
sole purpose of excluding otherwise qualified applicants and at least one Membership 
Class remains open to any company or entity that is qualified to join the Corporation 
pursuant to these Bylaws.  

2.4 Transfer and Termination of Membership Agreements. Each 
Membership Agreement shall include specific terms governing the termination and 
transferability of the Agreement. The authority to revise or modify Membership 
Agreements is delegated to committees, as described in Addendum A. In addition to 
the terms outlined in the Membership Agreement, the following applies to the 
termination of Membership Agreements: 

2.4.1. Nontransferability of Membership Agreements. Except as 
specifically stated in a Membership Agreement, no Membership 
Agreement (or the rights and benefits it confers) may be 
assigned without CEBA’s prior written consent. 

2.4.2. Termination by Member. Any Member may terminate its 
Membership Agreement upon fifteen days’ written notice to 
CEBA.  

2.4.3. Termination by CEO or Board of Directors. The CEO or the Board 
of Directors reserves the right to review a member’s standing at 
any time. Any member in question has the right to be on the 
issue, and at that same meeting, all Disinterested Directors will 
vote on whether the Member has violated the policies, 
procedures, and duties of membership. If two-thirds of the 
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Disinterested Directors vote that such a violation has occurred, 
the Membership Agreement of the Member in question shall be 
terminated. At that time, all rights of a Member in the 
Corporation will cease. The termination of a Membership 
Agreement shall not result in any reduction or refund of dues 
already paid for the current dues period. 

2.5 Membership Meetings. An annual membership meeting shall be held. 
In addition to the annual membership meetings, regular membership meetings may 
also be held.  

2.5.1. Annual Membership Meeting. There shall be an annual meeting 
of the CEBA membership, held for the purpose of transacting 
business properly brought before the Members.  

2.5.2. Regular Membership Meetings. Regular membership meetings 
may be called by the Board of Directors or by written request of 
one-third of the Voting Members.  

2.5.3. Notice of Membership Meetings. The Board of Directors will 
determine and announce the date, time, and place of 
membership meetings between ten and 60 days before the 
date of the meeting. Membership meetings may be held in 
person or via any electronic means. The Board of Directors will 
provide notice of membership meetings by mail, electronic 
communication, or telephone, subject to the requirements of 
the General Corporation Law of the State of Delaware. Waiver of 
notice in writing signed by the Member, whether before or after 
the time of the meeting, shall be equivalent to the giving of such 
notice. 

2.5.4. Conduct of Membership Meetings. The CEO will preside over 
membership meetings. In his or her absence, any other officer 
may preside. The Secretary, or another person appointed by the 
Secretary, shall act as secretary of membership meetings. 
Meetings shall be governed by procedures approved by the 
Voting Members. Through written notice to the CEO, each 
Voting Member shall designate a primary representative, and 
may designate an alternate representative, to act on its behalf at 
membership meetings. Membership Meetings may occur by 
means of remote communication.  

2.5.5. Quorum and Voting for Membership Meetings. A majority of the 
Voting Members present at a properly noticed meeting of the 
Members shall constitute a quorum. Virtual attendance in the 
meetings held by means of remote communication shall 
constitute presence in-person at the meeting. Unless otherwise 
established by the Board of Directors, each Voting Member shall 
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have one vote, cast through the Voting Member’s designated 
primary or alternative representative, on each matter submitted 
to a vote during membership meetings. Voting at in-person 
meetings shall be by a show of hands in the case of Voting 
Members attending in person, by voice ballot for Voting 
Members attending by audio, videoconferencing or 
teleconferencing, or electronically for matters submitted for 
vote via electronic means. 

3. ARTICLE 3: BOARD OF DIRECTORS 

3.1 Composition. The Board of Directors shall consist of the following:  

3.1.1. The Chief Executive Officer.  

3.1.2. The Chairperson of the Board of Directors of CE Buyers Institute. 

3.1.3. Leader Level Energy Buyer Directors. Each Leader Level Energy 
Buyer Member shall be entitled to appoint a Leader Level 
Energy Buyer Director.  

3.1.4. Elected At-Large Energy Buyer Directors. Buyer Members in the 
Advocate tier of membership may nominate for election. 

3.1.5. Elected Leader Level Provider Directors. Provider Members in 
the Leader tier of membership may nominate for election. 

3.1.6. High-Contributing Provider Directors.  Provider Members in the 
Leader tier of membership who are the highest financial 
contributors to CEBA and/or CEBI in the preceding 2 fiscal years.   

3.1.7. At-Large Directors.  Directors chosen at-large. 

3.2 Changes in Composition. The total number of Directors, and/or the 
number of Directors to be elected by any Membership Class (including any new 
Membership Classes as determined by the Board of Directors), may be changed by 
affirmative vote of a majority of the existing Voting Directors. The Board shall make 
efforts to maintain the following proportions of Voting Directors, in addition to the 
seats reserved for the Chief Executive Officer and the Chairperson of the Board of 
Directors of CE Buyers Institute: 

3.2.1. Number of Directors per Membership Class:  

(a) Approximately 50 percent of the Voting Directors shall be 
Leader Level Energy Buyer Directors.  

(b) Approximately 10 percent of the Voting Directors shall be 
At-Large Energy Buyer Directors. 
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(c) Approximately 20 percent of the Voting Directors shall be 
Elected Leader Level Provider Directors.  

(d) Approximately 10 percent of the Voting Directors shall be 
Highly-Contributing Leader Level Provider Directors. 

(e) Approximately 10 percent of the Voting Directors shall be 
At-Large Directors 

3.3 Qualifications, Designations, Nominations, Elections, and Terms. 

3.3.1. Qualification. A Director must be an individual over the age of 
eighteen.  Subject to Section 3.3.4, any sitting Director is eligible 
for re-election.   

(a) Voting Directors. Each Director elected by the Voting 
Members in good standing of a Membership Class shall be 
a Voting Director unless designated as a Liaison Director.  

(b) Liaison Directors. Any non-voting Director shall serve as a 
Liaison Director. A Director shall serve as a Liaison Director 
in the event that: 

(i) After a successor director has been elected in place of 
an interim director. 

3.3.2. Nomination. Eligible Members may nominate one individual 
nominated for election by providing written notice of the same 
to the Board within the nomination period as so announced to 
eligible members. 

3.3.3. Election.  

(a) Nominees shall be reviewed by the Nominating Committee 
of the Board of Directors, and a slate of candidates, with up 
to one alternate as chosen by the Nominating Committee, 
shall be presented to Voting Members for vote.  

(b) Voting Members shall be defined as all Leader level 
members of CEBA across all member categories.   

3.3.4. Term of Office. Directors shall serve a term of two years, with the 
exception of Leader Level Energy Buyers Directors whose term 
shall be co-terminus with maintaining such eligibility. The terms 
of Directors elected under Section 4.3.C shall commence 
immediately beginning in the month of the next scheduled 
Board meeting. Elected Directors may be reelected, but may 
only serve two consecutive terms. 
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3.4 Vacancies, Resignation, and Removal.  

3.4.1. Vacancies. Vacancies on the Board of Directors shall exist:  

(a) Upon the death of a Director; 

(b) When a Director resigns from the Board of Directors;  

(c) When a Director is removed from office with or without 
cause; or 

(d) When there is an increase in the number of directors 
serving in any director category as set forth in Section 3.2.1. 

3.4.2. Resignation. Resignation of any Director is effective when:  

(a) A Director gives written notice to the Chief Executive 
Officer, the Secretary, or the Board of Directors;  

(b) The Member that nominated or appointed a Director 
ceases to be an eligible Member; 

(c) A Director is found to have missed more than three 
consecutive regularly noticed full board meetings; or  

(d) A Director is removed from office with or without cause. 

3.4.3. Removal.  

(a) Combination of Members. In the event of any combination 
(through merger, acquisition or otherwise) of two or more 
Members who have individuals nominated or appointed by 
them serving as Directors, the resulting Member shall, as 
soon as reasonably possible and before the closing of the 
acquisition or merger, designate which of the Directors is 
to remain on the Board and the other Director or Directors 
shall be removed from the Board immediately upon the 
closing of the acquisition or merger. 

(b) Decrease in the number of Directors. In the event that the 
number of Directors in any category is decreased as set 
forth in Section 3.2.1, the Voting Members in good standing 
in the Membership Class shall elect which Directors remain 
pursuant to the procedure set forth in Section 3.3.4 (b) and 
(c), and the other Director or Directors shall be removed 
from the Board immediately upon the election of the 
remaining Director or Directors. 
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(c) Vote of no-confidence. In the event that two-thirds or more 
of the current Voting Directors request a vote of no-
confidence concerning any Voting Director who has not 
shown any meaningful contribution to the Corporation, 
then a special vote of no-confidence shall be held. Such a 
special vote of no-confidence shall be taken as soon as 
possible after the request. Upon the unanimous vote of no-
confidence of the Voting Directors not subject to the vote 
of no-confident, that Director shall be immediately 
removed from the Board. For purposes of any vote of no-
confidence procedure, an abstention from vote or failure to 
vote shall count as a vote of confidence.   

3.4.4.  Appointment of Interim Directors.  

(a) In the event of a vacancy created for any reason of any 
Elected Director, and in the event of a vacancy of any 
Directors created by an increase in the number of Directors, 
the Executive Committee, by majority vote and as soon as 
reasonably possible, shall appoint an Interim Director to fill 
the vacancy.  

3.4.5. Designation of Interim Directors.  

(a) In the event that an Interim Director is appointed to fill a 
vacancy created by the death, resignation, or removal of an 
existing director, following the election or appointment of 
a successor Director, the Interim Director shall serve as a 
Liaison Director for the balance of the term during which 
they were appointed. Interim Directors serving the 
remainder of their term as Liaison Directors shall not be 
counted for the purposes of the number of Directors in 
each Membership Class set forth in Section 3.2.1.  

(b) In the event that an Interim Director appointed to fill a 
vacancy created by an increase in the number of Directors, 
following the election or appointment of a successor 
Director, the Interim Director shall be immediately 
removed from the Board of Directors.  

3.5 Duties.  

3.5.1. Voting Directors. Voting Directors shall: 

(a) Approve any changes to the name of the organization;  

(b) Establish and/or approve the long-term strategic, financial, 
and organizational goals, mission, and vision of CEBA, and 
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approve formal and informal plans for the achievement of 
the goals, mission, and visions;  

(c) Supervise all officers, agents, and employees of the CEBA to 
assure that their duties are performed properly; 

(d) Meet at such times and places as required by these Bylaws; 

(e) Elect bi-annually a Chairperson to preside over the Board of 
Directors’ meetings, act as Chief Executive Officer of CEBA, 
and/or to take such action as may be agreed upon by the 
Board; 

(f) Approve the term of office for the Chairperson and Vice 
Chairperson; 

(g) Approve mergers and acquisitions; 

Approve budget and deviations greater than ten percent;  

(h) Manage debt provisionsConsult and obtain the non-
binding recommendation of a majority of the Liaison 
Directors regarding CEBA’s overall strategy and direction, 
including on matters of public policy, and any action that 
would materially impact or alter CEBA’s mission; and 

(i) Perform any and all duties imposed on them collectively or 
individually by law, by the Certificate of Incorporation, or by 
these Bylaws. 

3.5.2. Liaison Directors. Liaison Directors shall have the right to receive 
all notices, information and materials provided to Voting 
Directors, attend and participate at all meetings of the Board of 
Directors to the same extent as a Voting Director, but shall not 
have the right to (and shall not) cast a vote with respect to any 
matter or decision to be voted on by the Board of Directors.  

3.5.3 Delegation to Committees.  The Board shall delegate certain 
authorities to Committees of the Board of Directors and may 
amend such authorities from time to time upon approval of the 
Board. 

3.6 Compensation.  

3.6.1. Directors shall serve without compensation by CEBA.  

3.6.2. Directors are not precluded from serving CEBA in any other 
capacity for which they receive compensation. However, before 
a Director may receive compensation from CEBA in any 
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capacity, the compensation must be approved by the Executive 
Committee.  

3.6.3. A director may be reimbursed for expenses incurred in the 
performance of his or her duties, in reasonable amounts. 

3.7 Meetings. 

3.7.1. Annual Meeting. There shall be an annual meeting of the Board, 
held at a place and time determined by a majority of the Board.  

3.7.2. Special Meetings. Special meetings of the Board may be called for 
and held at times and places determined by one-third of the Voting 
Directors or by the Chief Executive Officer. Notice of any special 
meeting shall be given to the Directors and CEO.  

3.7.3. Notice. When notice of a meeting is required by these Bylaws, the 
Certificate of Incorporation, or any other provision of law, the Directors 
shall be given at least three days’ notice of each meeting. Notice shall 
be considered effective when provided in person or by telephone, 
email, or regular mail.  

3.7.4. Waiver of Notice. Directors may waive notice of any Board 
meetings in writing, or by electronic transmission by, and such waiver 
shall be deemed equivalent to notice. Attendance by a director at a 
meeting shall constitute a waiver of notice of such meeting except 
when the director attends a meeting for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any 
business on the ground that the meeting was not lawfully called or 
convened. Neither the business to be transacted at, nor the purpose of, 
any regular or special Board of Directors or committee meeting need 
be specified in any waiver of notice. 

3.7.5. Quorum for meetings. Except as otherwise permitted by the 
Certificate of Incorporation, these by-laws, or applicable law, the 
presence of fifty percent of all Voting Directors shall be necessary and 
sufficient to constitute a quorum for the transaction of business at any 
meeting of the Board of Directors. In the absence of a continued 
quorum at any meeting of the Board of Directors already in progress, a 
majority of the Voting Directors present may adjourn the meeting. 

3.7.6. Action by majority vote. Except as otherwise expressly required by 
these by-laws, the Certificate of Incorporation, or by applicable law, the 
vote of a majority of the Voting Directors present at a meeting at which 
a quorum is present shall be the act of the Board. 

3.7.7. Action without meeting. Unless otherwise restricted by the 
Certificate of Incorporation or these by-laws, any action required or 
permitted to be taken at any meeting of the Board or of any committee 
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thereof may be taken without a meeting if all directors or members of 
such committee, as the case may be, consent thereto in writing or by 
electronic transmission and any consent may be documented, signed, 
and delivered in any manner permitted by Section 116 of the Delaware 
law. After an action is taken, the consent or consents relating thereto 
shall be filed with the minutes of proceedings of the Board or 
committee in accordance with applicable law. 

3.7.8. Conduct of meetings. At each meeting of the Board of Directors, 
the chairman or, in his or her absence, another director selected by the 
Board shall preside. The secretary shall act as secretary at each meeting 
of the Board. If the secretary is absent from any Board meeting, an 
assistant secretary shall perform the duties of secretary at such 
meeting; and in the absence from any such meeting of the secretary 
and all assistant secretaries, the person presiding at the meeting may 
appoint any person to act as secretary of the meeting. 

3.7.9. Remote participation in meetings. The Board may permit a 
meeting to occur by means of remote communication, as long as all 
participating directors may simultaneously hear each other during the 
meeting. Virtual attendance in the meeting shall constitute presence 
in-person at the meeting. 

3.8 Committees.  

3.8.1. Creation of Committees. The Board may delegate its duties to one 
or more committees. Each committee shall include one or more of the 
Voting Directors, and may include non-board members. The Board 
may designate one or more Directors as alternate members of any 
committee, who may replace any absent or disqualified member at any 
meeting of the committee.  

3.8.2. Delegation of Power and Authority to Committees. Any such 
committee, to the extent permitted by applicable law, shall have and 
may exercise the powers and authority of the Board in the 
management of the business and affairs of CEBA. The power and 
authority of each committees is limited to the power and authority 
delegated to the committee by the Board, as described in Addendum 
A attached hereto. The Executive Committee shall have the authority 
to change or amend committee charters, and fill any vacancies of any 
committee members.  

(a) Quorum and Voting. Unless the Board of Directors provides 
otherwise, at all meetings of such committee, a majority of the then-
authorized members of the committee shall constitute a quorum for 
the transaction of business, and the vote of a majority of the members 
of the committee present at any meeting at which there is a quorum 
shall be the act of the committee.  
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(b) Meetings. Each committee shall keep regular minutes of its 
meetings. Unless the Board provides otherwise, each committee may 
make, alter, and repeal rules and procedures for the conduct of its 
business. In the absence of such rules and procedures each committee 
shall conduct its business in the same manner as the Board. 

3.8.3. Executive Committee. The Board of Directors shall create an 
executive committee to exercise all powers and authority of the Board 
when the Board is not in session, subject to limitations imposed by 
these Bylaws, the charter of the Executive Committee, and applicable 
legal and regulatory requirements, and Addendum A attached hereto.  

3.9 Advisors. The Board may, at their discretion, appoint Special Advisors to 
the Board. Upon execution of nondisclosure and intellectual property indemnification 
agreements, Special Advisors may be invited as regular (but not permanent) 
attendees or ad hoc thought leaders, but always as nonvoting participants in Board 
meetings and activities, in accordance with any written procedures to be adopted by 
the Board. 

3.10 Nonliability , Indemnification, and Insurance. 

3.10.1. Nonliability of Directors. To the extent permissible under 
Delaware and U.S. Federal law, Directors shall not be personally 
liable for the debts, liabilities, or other obligations of the 
Corporation. 

3.10.2. Indemnification of Directors and Officers. To the fullest extent 
permitted by the General Corporation Law of the State of 
Delaware, CEBA shall indemnify and defend any person who is 
made, or threatened to be made, a party to an action, suit or 
proceeding, whether civil, criminal, administrative, investigative, 
or otherwise (including an action, suit or proceeding by or in the 
right of CEBA), by reason of the fact that the person is or was a 
Director or Officer of CEBA and acting on behalf of CEBA. 

3.10.3. Insurance for Corporate Agents. Except as may be otherwise 
provided under provisions of law, the Board, in its sole discretion, 
may adopt a resolution authorizing the purchase and 
maintenance of insurance on behalf of any particular agent of 
CEBA (including a Director, officer, employee or other agent) 
against liabilities asserted against or incurred by the agent in such 
capacity or arising out of the agent’s status as such, whether or 
not CEBA would have the power to indemnify the agent against 
such liability under the Certificate of Incorporation, these Bylaws 
or provisions of law. 

3.11 Loans 
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3.11.1 Loans.  No loans or indebtedness shall be contracted for or on 
behalf of CEBA unless authorized by the Board of Directors, with 
exception to operating lines of credit up to $500K and credit card 
facilities up to $250K.  No loan shall be made to any Officer of the 
Corporation. 

4. ARTICLE 4: OFFICERS 

4.1 Designation of Officers. The officers of CEBA shall be a Chief Executive 
Officer and a Secretary. CEBA may also have such other officers with such titles as may 
be determined from time to time by the Board of Directors, such as a Vice Chair/Vice 
President or Treasurer. 

4.2 Election and Term of Office. The officers shall be elected by majority 
vote of the Voting Directors, at each Annual Meeting, and each officer shall hold office 
until he or she dies, resigns or is removed or is otherwise disqualified to serve, or until 
his or her successor shall be elected and qualified, whichever occurs first. 

4.3 Removal and Vacancies. 

4.3.1. Removal and resignation of officers. The Board may remove any 
officer from his or her elected office, either with or without cause, 
at any time upon a majority vote of the Voting Directors present 
at a meeting duly held at which a quorum is present. An officer 
who is also an employee of a Member shall automatically be 
removed if the employer of the officer terminates its membership 
in CEBA. Any officer may resign at any time by giving written 
notice to the Board, the Chief Executive Officer, or the Secretary. 
Any such resignation shall take effect at the date of receipt of such 
notice or at any later date specified therein, and, unless otherwise 
specified therein, the acceptance of such resignation shall not be 
necessary to make it effective. This provision shall be superseded 
by any conflicting terms of a contract that has been approved or 
ratified by the Board relating to the employment of any officer of 
CEBA.  

4.3.2. Vacancies. In the event of any vacancy of any officer, the Chief 
Executive Officer shall appoint an interim officer to serve until a 
replacement officer is elected by the Voting Directors in the 
manner described in Section 4.2. Vacancies occurring in offices of 
officers appointed at the discretion of the Board may or may not 
be filled as the Board shall determine.  In the event of a vacancy of 
the Chief Executive Officer, the Board shall appoint an interim 
Chief Executive Officer until such time as the Board has approved 
a replacement Chief Executive Officer. 

4.4 Duties of the Chief Executive Officer. The Chief Executive Officer shall, 
subject to the control of the Board, supervise and control the affairs of CEBA and the 
activities of the other officers. He or she shall perform all duties incident to his or her 
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office and such other duties as may be required by law, by the Certificate of 
Incorporation, or by these Bylaws, or which may be prescribed from time to time by 
the Board of Directors, including presiding as chairperson at all meetings of the 
Members. Except as otherwise expressly provided by law, by the Certificate of 
Incorporation, or by these Bylaws, the Chief Executive Officer shall, in the name of 
CEBA, execute such deeds, mortgages, bonds, contracts, checks, or other instruments 
which may from time to time be authorized by the Board. 

4.5 Duties of the Secretary. The secretary shall attend all Board Meetings 
and all Membership Meetings and record all votes and the minutes of all proceedings, 
and shall perform like duties for committees when required. He or she shall give, or 
cause to be given, notice of all meetings of the stockholders and meetings of the 
Board, and shall perform such other duties as may be prescribed by the Board or CEO.  

4.6 Execution of Instruments. All contracts of CEBA shall be executed on 
behalf of the Corporation by the Chief Executive Officer or the Chief Business Officer, 
any other officer or employee of CEBA authorized in writing by the Chief Executive 
Officer, with such limitations or restrictions on such authority as he or she deems 
appropriate, or any other person as may be authorized by the Board, and, if required, 
the seal of CEBA shall be thereto affixed and attested by the secretary or an assistant 
secretary. 

4.7 Compensation. The officers may receive such compensation as 
determined and authorized by the Executive Committee. 

5. ARTICLE 5: AMENDMENTS 

Except where otherwise provided for in individual Articles herein, any 
amendments to CEBA’s Bylaws and/or Articles of Incorporation shall be adopted only 
upon the vote of two thirds of the Board. 
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ADDENDUM A 

This Addendum outlines the powers and authorities delegated to certain committees 
and officers of CEBA.  

Committee Powers and Authorities Delegated 

Executive Committee • Exercise of all powers and authority of the Board 
when the Board is not in session; 

• Approve operating budget deviations of 6-10%;  

• Approve all loans or indebtedness up to $1M, 
including any lines of credit above $500K or 
credit card facilities greater than $250K 

• Approve Membership Classes and Levels 

• Recommend to the Board:  

− Annual budget 

− Changes to bylaws 

− Operating budget deviations 6-10% 

− Loans or indebtedness >$1M 

− Member removal 

− Changes to the qualifications and 
requirements of a Membership Class 

• Approve staff bonuses; 

• Appoint interim board seats; 

• Set officer compensation; 

• Change committee charters; 

• Fill committee vacancies; and 

• Supervise all officers. 
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Nominating Committee • Develop annual new board member attributes; 

• Approve and oversee annual election process  

−  

Governance Committee • Oversee overall governance of CEBA Board of 
Directors 

• Recommend updates to governance structure 
to the full board 

Finance & Audit 
Committee 

• Oversee and approve annual audit;  

• Approve and terminate auditors; and  

• Oversee filing annual Form 990. 

• Approve capital expenditure budget;  

• Approve policies and procedures for operating 
and capital plans;  

• Approve targeted membership pricing; and 

• Recommend to the Executive Committee: 

− Annual budget 

− Staff bonuses 

− Executive compensation 

Membership Committee  • Approve pricing changes of existing 
membership class/tiers; 

• Design strategic approach to member 
recruitment; 

• Approve or disapprove of member-specific 
revisions to the membership agreement; 

• Recommend to the Executive Committee and 
the Board: 
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− Changes in the types, levels, voting rights, 
qualifications and requirements of a new 
or existing Membership Class 

• Establish or revise membership rights and 
privileges of Membership Classes and Levels; 
and 

• Revision or modification of membership 
agreements. 

 

Chief Executive Officer 
and Chief Business 
Officer 

• Prepare annual budget; 

• Prepare annual capital and operating plan ; 

• File annual Form 990; 

• Approve budget deviations up to 5%; 

• Approve capital deviations up to 5%; 

• Approval, adoption and/or formal release of 
policy positions; 

• Supervise staff & consultants; and 

• Approve one-time member discounts. 

 


	1. Article 1: the corporation
	1.1 Name. This organization shall be known as Corporate Energy Buyers Association (“CEBA”).
	1.2 Vision and Mission.  The vision of the Corporate Energy Buyers Association (CEBA) is: low-cost, reliable, carbon emissions-free global energy systems.  CEBA’s mission is to activate energy buyers and partners to advance low-cost, reliable, carbon ...
	1.3 Books and Records. Any records administered by or on behalf of CEBA in the regular course of its business, books of account, and minute books, may be maintained on any information storage device, method, or one or more electronic networks or datab...
	1.4 Applicable Law.  CEBA is organized exclusively for one or more of the purposes as specified in Section 501(c)(6) of the Internal Revenue Code (the “Code”), including, for such purposes, the making of distributions to organizations that qualify as ...

	2. Article 2: Membership
	2.1 Eligibility. Membership is available to organizations aligned in the mission of CEBA. Unless approved by a two-thirds vote of all Voting Directors, no regulated utility—meaning, a provider of electric power that is governed by regulatory authoriti...
	2.2 Membership Agreements. The Board of Directors will adopt a form of Membership Agreement for all members. The Chief Executive Officer (“CEO”), or other CEBA officer authorized by the Board of Directors, shall admit new Members by signing a Member A...
	2.3 Membership Classes. Members of CEBA are admitted into Membership Classes. The Board of Directors may change the qualifications and requirements of the Membership Classes. Unless otherwise provided by the Board of Directors, a Member may be in more...
	2.4 Transfer and Termination of Membership Agreements. Each Membership Agreement shall include specific terms governing the termination and transferability of the Agreement. The authority to revise or modify Membership Agreements is delegated to commi...
	2.4.1. Nontransferability of Membership Agreements. Except as specifically stated in a Membership Agreement, no Membership Agreement (or the rights and benefits it confers) may be assigned without CEBA’s prior written consent.
	2.4.2. Termination by Member. Any Member may terminate its Membership Agreement upon fifteen days’ written notice to CEBA.
	2.4.3. Termination by CEO or Board of Directors. The CEO or the Board of Directors reserves the right to review a member’s standing at any time. Any member in question has the right to be on the issue, and at that same meeting, all Disinterested Direc...

	2.5 Membership Meetings. An annual membership meeting shall be held. In addition to the annual membership meetings, regular membership meetings may also be held.
	2.5.1. Annual Membership Meeting. There shall be an annual meeting of the CEBA membership, held for the purpose of transacting business properly brought before the Members.
	2.5.2. Regular Membership Meetings. Regular membership meetings may be called by the Board of Directors or by written request of one-third of the Voting Members.
	2.5.3. Notice of Membership Meetings. The Board of Directors will determine and announce the date, time, and place of membership meetings between ten and 60 days before the date of the meeting. Membership meetings may be held in person or via any elec...
	2.5.4. Conduct of Membership Meetings. The CEO will preside over membership meetings. In his or her absence, any other officer may preside. The Secretary, or another person appointed by the Secretary, shall act as secretary of membership meetings. Mee...
	2.5.5. Quorum and Voting for Membership Meetings. A majority of the Voting Members present at a properly noticed meeting of the Members shall constitute a quorum. Virtual attendance in the meetings held by means of remote communication shall constitut...


	3. article 3: board of directors
	3.1 Composition. The Board of Directors shall consist of the following:
	3.1.1. The Chief Executive Officer.
	3.1.2. The Chairperson of the Board of Directors of CE Buyers Institute.
	3.1.3. Leader Level Energy Buyer Directors. Each Leader Level Energy Buyer Member shall be entitled to appoint a Leader Level Energy Buyer Director.
	3.1.4. Elected At-Large Energy Buyer Directors. Buyer Members in the Advocate tier of membership may nominate for election.
	3.1.5. Elected Leader Level Provider Directors. Provider Members in the Leader tier of membership may nominate for election.
	3.1.6. High-Contributing Provider Directors.  Provider Members in the Leader tier of membership who are the highest financial contributors to CEBA and/or CEBI in the preceding 2 fiscal years.
	3.1.7. At-Large Directors.  Directors chosen at-large.

	3.2 Changes in Composition. The total number of Directors, and/or the number of Directors to be elected by any Membership Class (including any new Membership Classes as determined by the Board of Directors), may be changed by affirmative vote of a maj...
	3.2.1. Number of Directors per Membership Class:
	(a) Approximately 50 percent of the Voting Directors shall be Leader Level Energy Buyer Directors.
	(b) Approximately 10 percent of the Voting Directors shall be At-Large Energy Buyer Directors.
	(c) Approximately 20 percent of the Voting Directors shall be Elected Leader Level Provider Directors.
	(d) Approximately 10 percent of the Voting Directors shall be Highly-Contributing Leader Level Provider Directors.
	(e) Approximately 10 percent of the Voting Directors shall be At-Large Directors


	3.3 Qualifications, Designations, Nominations, Elections, and Terms.
	3.3.1. Qualification. A Director must be an individual over the age of eighteen.  Subject to Section 3.3.4, any sitting Director is eligible for re-election.
	(a) Voting Directors. Each Director elected by the Voting Members in good standing of a Membership Class shall be a Voting Director unless designated as a Liaison Director.
	(b) Liaison Directors. Any non-voting Director shall serve as a Liaison Director. A Director shall serve as a Liaison Director in the event that:
	(i) After a successor director has been elected in place of an interim director.


	3.3.2. Nomination. Eligible Members may nominate one individual nominated for election by providing written notice of the same to the Board within the nomination period as so announced to eligible members.
	3.3.3. Election.
	(a) Nominees shall be reviewed by the Nominating Committee of the Board of Directors, and a slate of candidates, with up to one alternate as chosen by the Nominating Committee, shall be presented to Voting Members for vote.
	(b) Voting Members shall be defined as all Leader level members of CEBA across all member categories.

	3.3.4. Term of Office. Directors shall serve a term of two years, with the exception of Leader Level Energy Buyers Directors whose term shall be co-terminus with maintaining such eligibility. The terms of Directors elected under Section 4.3.C shall co...

	3.4 Vacancies, Resignation, and Removal.
	3.4.1. Vacancies. Vacancies on the Board of Directors shall exist:
	(a) Upon the death of a Director;
	(b) When a Director resigns from the Board of Directors;
	(c) When a Director is removed from office with or without cause; or
	(d) When there is an increase in the number of directors serving in any director category as set forth in Section 3.2.1.

	3.4.2. Resignation. Resignation of any Director is effective when:
	(a) A Director gives written notice to the Chief Executive Officer, the Secretary, or the Board of Directors;
	(b) The Member that nominated or appointed a Director ceases to be an eligible Member;
	(c) A Director is found to have missed more than three consecutive regularly noticed full board meetings; or
	(d) A Director is removed from office with or without cause.

	3.4.3. Removal.
	(a) Combination of Members. In the event of any combination (through merger, acquisition or otherwise) of two or more Members who have individuals nominated or appointed by them serving as Directors, the resulting Member shall, as soon as reasonably p...
	(b) Decrease in the number of Directors. In the event that the number of Directors in any category is decreased as set forth in Section 3.2.1, the Voting Members in good standing in the Membership Class shall elect which Directors remain pursuant to t...
	(c) Vote of no-confidence. In the event that two-thirds or more of the current Voting Directors request a vote of no-confidence concerning any Voting Director who has not shown any meaningful contribution to the Corporation, then a special vote of no-...

	3.4.4.  Appointment of Interim Directors.
	(a) In the event of a vacancy created for any reason of any Elected Director, and in the event of a vacancy of any Directors created by an increase in the number of Directors, the Executive Committee, by majority vote and as soon as reasonably possibl...

	3.4.5. Designation of Interim Directors.
	(a) In the event that an Interim Director is appointed to fill a vacancy created by the death, resignation, or removal of an existing director, following the election or appointment of a successor Director, the Interim Director shall serve as a Liaiso...
	(b) In the event that an Interim Director appointed to fill a vacancy created by an increase in the number of Directors, following the election or appointment of a successor Director, the Interim Director shall be immediately removed from the Board of...


	3.5 Duties.
	3.5.1. Voting Directors. Voting Directors shall:
	(a) Approve any changes to the name of the organization;
	(b) Establish and/or approve the long-term strategic, financial, and organizational goals, mission, and vision of CEBA, and approve formal and informal plans for the achievement of the goals, mission, and visions;
	(c) Supervise all officers, agents, and employees of the CEBA to assure that their duties are performed properly;
	(d) Meet at such times and places as required by these Bylaws;
	(e) Elect bi-annually a Chairperson to preside over the Board of Directors’ meetings, act as Chief Executive Officer of CEBA, and/or to take such action as may be agreed upon by the Board;
	(f) Approve the term of office for the Chairperson and Vice Chairperson;
	(g) Approve mergers and acquisitions;
	Approve budget and deviations greater than ten percent;
	(h) Manage debt provisionsConsult and obtain the non-binding recommendation of a majority of the Liaison Directors regarding CEBA’s overall strategy and direction, including on matters of public policy, and any action that would materially impact or a...
	(i) Perform any and all duties imposed on them collectively or individually by law, by the Certificate of Incorporation, or by these Bylaws.

	3.5.2. Liaison Directors. Liaison Directors shall have the right to receive all notices, information and materials provided to Voting Directors, attend and participate at all meetings of the Board of Directors to the same extent as a Voting Director, ...

	3.6 Compensation.
	3.6.1. Directors shall serve without compensation by CEBA.
	3.6.2. Directors are not precluded from serving CEBA in any other capacity for which they receive compensation. However, before a Director may receive compensation from CEBA in any capacity, the compensation must be approved by the Executive Committee.
	3.6.3. A director may be reimbursed for expenses incurred in the performance of his or her duties, in reasonable amounts.

	3.7 Meetings.
	3.7.1. Annual Meeting. There shall be an annual meeting of the Board, held at a place and time determined by a majority of the Board.
	3.7.2. Special Meetings. Special meetings of the Board may be called for and held at times and places determined by one-third of the Voting Directors or by the Chief Executive Officer. Notice of any special meeting shall be given to the Directors and ...
	3.7.3. Notice. When notice of a meeting is required by these Bylaws, the Certificate of Incorporation, or any other provision of law, the Directors shall be given at least three days’ notice of each meeting. Notice shall be considered effective when p...
	3.7.4. Waiver of Notice. Directors may waive notice of any Board meetings in writing, or by electronic transmission by, and such waiver shall be deemed equivalent to notice. Attendance by a director at a meeting shall constitute a waiver of notice of ...
	3.7.5. Quorum for meetings. Except as otherwise permitted by the Certificate of Incorporation, these by-laws, or applicable law, the presence of fifty percent of all Voting Directors shall be necessary and sufficient to constitute a quorum for the tra...
	3.7.6. Action by majority vote. Except as otherwise expressly required by these by-laws, the Certificate of Incorporation, or by applicable law, the vote of a majority of the Voting Directors present at a meeting at which a quorum is present shall be ...
	3.7.7. Action without meeting. Unless otherwise restricted by the Certificate of Incorporation or these by-laws, any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken without a meeting if all...
	3.7.8. Conduct of meetings. At each meeting of the Board of Directors, the chairman or, in his or her absence, another director selected by the Board shall preside. The secretary shall act as secretary at each meeting of the Board. If the secretary is...
	3.7.9. Remote participation in meetings. The Board may permit a meeting to occur by means of remote communication, as long as all participating directors may simultaneously hear each other during the meeting. Virtual attendance in the meeting shall co...

	3.8 Committees.
	3.8.1. Creation of Committees. The Board may delegate its duties to one or more committees. Each committee shall include one or more of the Voting Directors, and may include non-board members. The Board may designate one or more Directors as alternate...
	3.8.2. Delegation of Power and Authority to Committees. Any such committee, to the extent permitted by applicable law, shall have and may exercise the powers and authority of the Board in the management of the business and affairs of CEBA. The power a...
	(a) Quorum and Voting. Unless the Board of Directors provides otherwise, at all meetings of such committee, a majority of the then-authorized members of the committee shall constitute a quorum for the transaction of business, and the vote of a majorit...
	(b) Meetings. Each committee shall keep regular minutes of its meetings. Unless the Board provides otherwise, each committee may make, alter, and repeal rules and procedures for the conduct of its business. In the absence of such rules and procedures ...

	3.8.3. Executive Committee. The Board of Directors shall create an executive committee to exercise all powers and authority of the Board when the Board is not in session, subject to limitations imposed by these Bylaws, the charter of the Executive Com...

	3.9 Advisors. The Board may, at their discretion, appoint Special Advisors to the Board. Upon execution of nondisclosure and intellectual property indemnification agreements, Special Advisors may be invited as regular (but not permanent) attendees or ...
	3.10 Nonliability, Indemnification, and Insurance.
	3.10.1. Nonliability of Directors. To the extent permissible under Delaware and U.S. Federal law, Directors shall not be personally liable for the debts, liabilities, or other obligations of the Corporation.
	3.10.2. Indemnification of Directors and Officers. To the fullest extent permitted by the General Corporation Law of the State of Delaware, CEBA shall indemnify and defend any person who is made, or threatened to be made, a party to an action, suit or...
	3.10.3. Insurance for Corporate Agents. Except as may be otherwise provided under provisions of law, the Board, in its sole discretion, may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any particular agent of C...


	4. article 4: officers
	4.1 Designation of Officers. The officers of CEBA shall be a Chief Executive Officer and a Secretary. CEBA may also have such other officers with such titles as may be determined from time to time by the Board of Directors, such as a Vice Chair/Vice P...
	4.2 Election and Term of Office. The officers shall be elected by majority vote of the Voting Directors, at each Annual Meeting, and each officer shall hold office until he or she dies, resigns or is removed or is otherwise disqualified to serve, or u...
	4.3 Removal and Vacancies.
	4.3.1. Removal and resignation of officers. The Board may remove any officer from his or her elected office, either with or without cause, at any time upon a majority vote of the Voting Directors present at a meeting duly held at which a quorum is pre...
	4.3.2. Vacancies. In the event of any vacancy of any officer, the Chief Executive Officer shall appoint an interim officer to serve until a replacement officer is elected by the Voting Directors in the manner described in Section 4.2. Vacancies occurr...

	4.4 Duties of the Chief Executive Officer. The Chief Executive Officer shall, subject to the control of the Board, supervise and control the affairs of CEBA and the activities of the other officers. He or she shall perform all duties incident to his o...
	4.5 Duties of the Secretary. The secretary shall attend all Board Meetings and all Membership Meetings and record all votes and the minutes of all proceedings, and shall perform like duties for committees when required. He or she shall give, or cause ...
	4.6 Execution of Instruments. All contracts of CEBA shall be executed on behalf of the Corporation by the Chief Executive Officer or the Chief Business Officer, any other officer or employee of CEBA authorized in writing by the Chief Executive Officer...
	4.7 Compensation. The officers may receive such compensation as determined and authorized by the Executive Committee.

	5. ARTICLE 5: amendments

