8§ 44. CGoverning board; creation and nenbership. 1. Every cooperative
i nvestment agreenment shall be adm nistered by a governing board. The
nunerical menbership of the board shall be not |ess than ten percent of
the total nunber of participants in the agreenent as of April first each
year; provided, however, that in no event shall the nunerical nenbership
of the board be Iless than three, except in those instances where the
cooperative investnment agreenent has only two participants, in which
event the nunerical nenbership of the board shall be two; and provided
further that in no event shall the nunerical nenbership of the board be
nore than fifteen. Al'l  board nenbers shall be chief fiscal officers
of participants or such other officers or enployees of participants
havi ng know edge and expertise in financial matters. Candidates for
board menbership shall be nom nated by the participants they represent.

2. O the initial governing board nmenbers, one-third shall serve one
year terns, one-third shall serve two year terns, and one-third shal
serve three year ternms. In the event that the board has only two
menbers, one nenber of the initial board shall serve a two year term and
t he other nenber shall serve a three year term Thereafter, all board
menbers shall serve three year terns. An annual el ection shall be held
for those board nmenbers whose terns have expired. The first such
el ection shall be held within ninety days of the date on which the
partici pants enter into the cooperative investnent agreenent.

Thereafter, the board shall establish an annual date for the
el ection. Al'l participants shall be given at least thirty days notice
of an election and the opportunity to vote by mail or proxy.

3. If a nenber becones ineligible for office because he or she is no
| onger the chief fiscal officer or other officer or enployee of a
partici pant or the rmunicipal corporation he or she represents is no
| onger a participant in the agreenent, or if for any other reason a

menber resigns or can no longer fulfill the obligations of nenbership,
then the remaini ng nenbers of the board may appoint an eligible chief
fiscal officer to fill the vacancy wuntil the next annual election at

which tinme the unexpired termof the vacancy shall be filled in the
same manner as all board nenber positions.



4. A quorum of the nenbers nmust be present to transact any board
busi ness. Two-thirds of the nenbership shall constitute a quorum To
transact any busi ness or exercise any power, the board shall act by a
majority vote of the nmenbers present at any neeting at which a quorum
is in attendance. A nenber of the board nay designate a representative
to attend neetings, vote or otherwi se act on his or her behalf.

5. The board shall neet at |east quarterly at dates and tines to be
establ i shed by the nenbers of the board.

6. Al nenbers nust have an appropriate bond or wundertaking in an
anount to be determ ned by the board. The cost of such bond or
undertaki ng shall be deened to be an expense incurred by the board in
adm ni stering the investnents nade pursuant to the agreenent.

7. The provisions of article eighteen of this chapter shall apply to
t he governing board as if the governing board were a nunicipality. No
menber of the governing board shall have an interest in a contract
entered into by the governing board prohibited by section eight hundred
one of this chapter. In addition, except as provided in section eight
hundred two of this chapter, an officer or enployee of a participant
shall be prohibited fromhaving an interest, as defined in subdivision
three of section eight hundred of this chapter, in any contract entered
into by the governing board of the cooperative investnent agreenent.

8. No nenber may receive conpensation fromthe cooperative investnent
agreenent for service as a board nenber, but nay be reinbursed for
actual and necessary expenses incurred in the performance of his or
her official duties as a board menber.



