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and Judiciary

Introduced: 3/16/67
Referred: Commerce

BY THE R U LES  COMMITTEE BY 
IN  THE SEN ATE REQ U EST OF THE GOVERNOR

SEN A TE B I L L  NO. 1 8 7  

IN  TH E L E O IS L A T U R E  OF TH E S T A T E  OF ALASKA  

F IF T H  L E G IS L A T U R E  -  F IR S T  S ES S IO N  

A B I L L

F o r  an  A c t  e n t i t l e d :  "An A c t  r e l a t i n g  t o  a B u s in e s s  an d  I n d u s t r i a l

D e v e lo p m e n t C o r p o r a t io n ;  an d  p r o v id in g  f o r  a n  

e f f e c t i v e  d a t e . "

B E  I T  EN ACTED B Y  TH E L E O IS L A T U R E  OF TH E S T A T E  OF A LA SK A :

*  S e c t i o n  1 .  AS 10  l s  am ended  b y  a d d in g  a  new c h a p t e r  t o  r e a d :

CHAPTER 35- B U S IN E S S  AND IN D U S T R IA L  

DEVELOPM ENT CORPORATION ACT

S e c .  1 0 .3 5 .0 1 0 .  IN CO RPO RATO RS. T h r e e  o r  m ore p e r s o n s ,  who a r e  

r e s i d e n t s  o f  t h i s  s t a t e ,  who d e s i r e  t o  c r e a t e  an  i n d u s t r i a l  d e v e lo p ­

m ent c o r p o r a t i o n  u n d e r  t h i s  c h a p t e r  f o r  t h e  p u rp o s e  o f  p r o m o t in g ,  

d e v e lo p in g ,  an d  a d v a n c in g  t h e  p r o s p e r i t y  a n d  e c o n o m ic  w e l f a r e  o f  t h e  

s t a t e  a n d , t o  t h a t  e n d , t o  e x e r c i s e  t h e  p o w e rs  an d  p r i v i l e g e s  h e r e i n ­

a f t e r  p r o v id e d ,  may be in c o r p o r a t e d  b y  f i l i n g  a r t i c l e s  o f  i n c o r p o r a ­

t i o n  i n  t h e  o f f i c e  o f  t h e  c o m m is s io n e r  o f  com m erce a s  p r o v id e d  i n  

t h i s  c h a p t e r .

S e c .  1 0 .3 5 .0 2 0 .  A S S IS T A N C E  OF COM M ISSIONER OF ECONOMIC 

D EVELO PM EN T. T h e  c o m m is s io n e r  o f  e c o n o m ic  d e v e lo p m e n t  s h a l l  a s s i s t  

t h e  i n c o r p o r a t o r s  i n  f o r m in g  t h e  c o r p o r a t i o n  an d  s h a l l  m eet w i t h  and  

a d v i s e  t h e  c o r p o r a t i o n ' s  b o a r d  o f  d i r e c t o r s .

S e c .  1 0 .3 5 .0 3 0 .  A R T IC L E S  OF IN CO RPO RA TIO N , ( a )  T h e  a r t i c l e s  

o f  I n c o r p o r a t i o n  s h a l l  c o n t a i n :

( 1 )  t h e  name o f  t h e  c o r p o r a t i o n ,  w h ic h  s h a l l  in c l u d e  t h e  

w o rd s  " I n d u s t r i a l  D e v e lo p m e n t  C o r p o r a t io n  o f  t h e  S t a t e  o f  A l a s k a " ;

( 2 ) t h e  l o c a t i o n  o f  t h e  p r i n c i p a l  o f f i c e  o f  t h e  c o r p o r a t i o n ,  
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but such corporation may have o ff ice s In such other places within 
the state as m a y  be fixed by the board of d irectors;

(3) the purposes for which the corporation i s  organized, 
which shall be to promote, stimulate, develop, and advance the 
business prosperity and economic welfare of the State of Alaska
and i t s  c it izen s ; to encourage and a s s is t  through loans, investments 
or other business transactions in the location of new business and 
industry in th is s ta te and to rehab ilita te  and a s s is t  existing 
business and industry; to stimulate and a s s is t  in the expansion of 
a l l  kinds of business a c t iv i ty  which w il l tend to promote the 
business development and maintain the economic s t a b i l i t y  of this 
s ta te , provide maximum opportunities for employment, encourage th r i f t ,  
and improve the standard of liv ing of the citizens of th is s ta te ; 
to cooperate and act in conjunction with other organizations, public 
or private, in the promotion and advancement of industr ia l, com­
mercial, agricu ltu ra l, and recreational developments in th is s ta te ; 
and to provide financing for the promotion, development, and conduct 
of a l l  kinds of business a c t iv i ty  in th is s ta te ;

(4) the names and post o ff ice  addresses of the members 
of the f i r s t  board of directors, who, unless otherwise provided by 
the a r t ic le s  of incorporation or the bylaws, shall hold o ff ice  for 
the f i r s t  year of existence of the corporation or until their 
successors are elected and have qualified ;

(5) any provision which the incorporators may choose to 
insert for the regulation of the business and for the conduct of 
the a f f a i r s  of the corporation; any provision creating, dividing, 
limiting, and regulating the powers of the corporation, the directors, 
stockholders or any c lass of the stockholders, including, but not
limited to a l i s t  of the o f f ic e r s ; and any provision governing the 
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Issuance of stock c e r t i f i c a te s  to replace lost or destroyed c e r t i­
f ic a te s  ;

(6) the amount of authorized cap ita l stock and the 
number of shares into which i t  i s  divided, the par value of each 
share and the amount of cap ita l with which i t  w il l commence business 
and, i f  there i s  more than one c lass of stock, a description of the 
d ifferent c la s se s ; the names and post o ff ice  addresses of the sub­
scribers of stock and the number of shares subscribed by each. The 
aggregate of the subscription shall be the minimum amount of capital 
with which the corporation shall commence business and shall not be 
less than $1,000,

(b) The a r t ic le s  of incorporation shall be in writing, sub­
scribed by not less than three natural persons competent to contract 
and acknowledged by each of the subscribers before an o f f ic e r  
authorized to take acknowledgments and f i le d  in duplicate orig inals 
in the o f f ic e  of the commissioner of commerce for approval.

(c) The commissioner of commerce shall not approve a r t ic le s  of 
incorporation for a corporation organized under th is chapter until
a to ta l of at lea s t seven financia l in st itu tions authorized to do 
business within th is s ta te have agreed in writing to become members 
of said corporation, and the agreement in writing l s  f i le d  with the 
commissioner of commerce together with the a r t ic le s  of Incorporation. 
When the a r t i c le s  of incorporation have been f i le d  in the o ff ice  of 
the commissioner of commerce and approved by him, he shall

(1) endorse on each duplicate orig inal the word " f i led ,"  
and the date of the f i l in g ;

(2) f i l e  one duplicate orig inal in his o f f ic e ;
(3) issue a c e r t i f i c a te  of incorporation and a f f ix  the 

other duplicate orig inal to i t ;
SB 187 am -3-
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(4 ) return to the incorporators or their representative 
the c e r t i f i c a te  of incorporation, together with the duplicate 
original of the a r t ic le s  of incorporation a ff ixed .

(d) Upon the issuance of the c e r t i f i c a te  of incorporation, the 
corporate existence begins. The c e r t i f ic a te  of incorporation is  
conclusive evidence that a l l  conditions precedent required to be 
performed by the Incorporators have been complied with and that the 
corporation has been incorporated.

Sec. 10.35.040. GENERAL POWERS. In furtherance of i t s  purposes 
and in addition to the powers now or hereafter conferred on business 
corporations by AS 10.05.009, the corporation sha ll , subject to the 
re s tr ic t ion s and lim itations contained in th is chapter, have the 
following powers:

( 1 ) to e lec t , appoint, and employ o f f ic e r s , agents, and 
employees; to make contracts and incur l i a b i l i t i e s  for any of the 
purposes of the corporation; provided, that the corporation shall 
not incur any secondary l i a b i l i t y  by way of guaranty or endorsement 
of the obligations of any person, firm, corporation, Joint stock 
company, association or tru st, or in any other manner;

(2) to borrow money from i t s  members and the Small 
Business Administration and any other federal agency for any of the 
purposes of the corporation; to issue therefor i t s  bonds, debentures, 
notes or other evidences of Indebtedness, whether secured or un­
secured, and to secure the same by mortgage, pledge, deed of trust or 
other lien on i t s  property, franchises, rights , and priv ileges of 
every kind and nature, or any part thereof or in terest therein, 
without securing stockholder or member approval;

(3 ) to make loans to any person, firm, corporation. 
Jo int-stock company, association or tru st , and to estab lish and
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regulate the terms and conditions with respect to any such loans and 
the charges for in terest and service connected therewith; provided, 
however, that the corporation sha ll not approve any application for 
a loan unless and until the person applying for the loan shall show 
that he has applied for the loan through ordinary banking channels 
and that the loan has been refused by at lea s t one bank or other 
financia l In stitu tion ;

(4) to purchase, receive, hold, lease , or otherwise 
acquire, and to s e l l ,  convey, transfer , lease , or otherwise dispose 
of rea l and personal property, together with such rights and p r iv i­
leges as may be incidental and appurtenant thereto and the use 
thereof, including, but not re s tr ic ted  to any rea l or personal 
property acquired by the corporation from time to time in the 
sa t is fa c t ion  of debts or enforcement of obligations;

(5) to acquire the good w i l l ,  business, r igh ts , rea l and 
personal property and other asse ts , or any part thereof, or in terest 
therein, of any persons, firms, corporation, joint-Btock companies, 
associations or tru s ts , and to assume, undertake, or pay the obliga­
tions, debts, and l i a b i l i t i e s  of any such person, firm, corporation, 
jo in t-stock company, association or tru s t ; to acquire improved or 
unimproved rea l esta te for the purpose of constructing industria l 
plants or other business establishments thereon or for the purpose 
of disposing of such rea l esta te to others for the construction of 
industria l plants or other business establishments; and to acquire, 
construct or reconstruct, a l t e r ,  repair, maintain, operate, s e l l ,  
convey, transfer , lease , or otherwise dispose of industria l plants 
or business establishments;

(6) to acquire, subscribe for, own, hold, s e l l ,  assign,
transfer, mortgage, pledge or otherwise dispose of the stock, shares, 
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b o n d s , d e b e n t u r e s ,  n o t e s  o r  o t h e r  s e c u r i t i e s  an d  e v id e n c e s  o f  

I n t e r e s t  i n ,  o r  in d e b t e d n e s s  o f  a n y  p e r s o n ,  f i r m ,  c o r p o r a t i o n ,  

j o i n t - s t o c k  co m p an y , a s s o c i a t i o n  o r  t r u s t ,  an d  w h i le  t h e  o w n er o r  

h o ld e r  t h e r e o f  t o  e x e r c i s e  a l l  t h e  r i g h t s ,  p o w e rs , an d  p r i v i l e g e s  o f  

o w n e r s h ip ,  i n c l u d i n g  t h e  r i g h t  t o  v o t e  t h e r e o n ;

( 7 )  t o  m o rtg a g e , p le d g e ,  o r  o t h e r w is e  e n cu m b e r a n y  

p r o p e r t y ,  r i g h t  o r  t h in g  o f  v a l u e ,  a c q u i r e d  p u r s u a n t  t o  t h e  p o w e rs  

c o n t a in e d  i n  s u b s e c t io n s  ( 4 ) ,  ( 5 ) ,  o r  ( 6 )  a s  s e c u r i t y  f o r  t h e  p aym en t  

o f  a n y  p a r t  o f  t h e  p u r c h a s e  p r i c e  t h e r e o f ;

( 8 )  t o  c o o p e r a t e  w it h  an d  a v a i l  i t s e l f  o f  t h e  f a c i l i t i e s  

o f  t h e  U n it e d  S t a t e s  D e p a rtm e n t  o f  Co m m erce, t h e  S t a t e  D e p a rtm e n t  o f  

E c o n o m ic  D e v e lo p m e n t , an d  a n y  o t h e r  s t a t e  o r  f e d e r a l  g o v e r n m e n ta l  

a g e n c i e s ;  an d  t o  c o o p e r a t e  w i t h  an d  a s s i s t ,  an d  o t h e r w is e  e n c o u ra g e  

o r g a n i z a t i o n s  i n  t h e  v a r io u s  c o m m u n it ie s  o f  t h e  s t a t e  i n  t h e  p r o ­

m o t io n , a s s i s t a n c e ,  an d  d e v e lo p m e n t  o f  t h e  b u s in e s s  p r o s p e r i t y  an d  

e c o n o m ic  w e l f a r e  o f  s u c h  c o m m u n it ie s  o r  o f  t h i s  s t a t e  o r  o f  a n y  

p a r t  o f  t h e  s t a t e ;

( 9 )  t o  do w h a t e v e r  i s  n e c e s s a r y  o r  c o n v e n ie n t  t o  c a r r y  

o u t  t h e  p o w e rs  e x p r e s s l y  g r a n t e d  i n  t h i s  c h a p t e r .

S e c .  1 0 .3 5 .0 5 0 .  AUTHORIZATION  OP MEM BERS, ( a )  N o t w it h s t a n d in g  

a n y  r u l e  a t  common la w  o r  a n y  p r o v i s i o n  o f  a  g e n e r a l  o r  s p e c i a l  la w  

o r  a n y  p r o v i s i o n  i n  t h e i r  r e s p e c t i v e  c h a r t e r s ,  a g re e m e n ts  o f  

a s s o c i a t i o n ,  a r t i c l e s  o f  o r g a n i z a t i o n  o r  t r u s t  in d e n t u r e s :

( l )  A n a t u r a l  p e r s o n ,  d o m e s t ic  c o r p o r a t i o n ,  f o r e i g n  

c o r p o r a t i o n  a u t h o r iz e d  t o  t r a n s a c t  b u s i n e s s  i n  t h e  s t a t e ,  in s u r a n c e  

co m p an y , o r  a  f i n a n c i a l  i n s t i t u t i o n  w h ic h  b ecom es a  m em ber o f  t h e  

c o r p o r a t i o n ,  m ay a c q u i r e ,  p u r c h a s e ,  h o l d ,  s e l l ,  a s s i g n ,  t r a n s f e r ,  

m o rtg a g e , p le d g e  o r  o t h e r w is e  d is p o s e  o f  s h a r e s  o f  t h e  c a p i t a l  

s t o c k  o f  t h e  c o r p o r a t i o n  o r  b o n d s , s e c u r i t i e s  o r  o t h e r  e v id e n c e  o f  
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in d e b t e d n e s s  c r e a t e d  b y  t h e  c o r p o r a t i o n ;  an d  w h i l e  o w n er o f  s h a r e s  

o f  c a p i t a l  s t o c k  o f  t h e  c o r p o r a t i o n  m ay e x e r c i s e  a l l  t h e  r i g h t s ,  

p o w e rs  an d  p r i v i l e g e s  o f  o w n e r s h ip ,  a l l  w it h o u t  t h e  a p p r o v a l  o f  a n y  

r e g u l a t o r y  a u t h o r i t y  o f  t h e  s t a t e  e x c e p t  a s  o t h e r w is e  p r o v id e d  i n  

t h i s  c h a p t e r .  T h e  am ount o f  c a p i t a l  s t o c k  o f  t h e  c o r p o r a t i o n  w h ic h

may b e  a c q u i r e d  b y  a  m em ber m ay n o t  e x c e e d  10  p e r  c e n t  o f  t h e  lo a n

l i m i t  o f  t h e  m em b er.

( 2 )  A f i n a n c i a l  i n s t i t u t i o n  m ay becom e a  m em ber o f  t h e  

c o r p o r a t i o n  a n d  m ake lo a n s  t o  t h e  c o r p o r a t i o n  a s  p r o v id e d  i n  t h i s  

c h a p t e r .

( b )  T h e  am o unt o f  c a p i t a l  s t o c k  o f  t h e  c o r p o r a t i o n  w h ic h  a 

m em ber may a c q u i r e  u n d e r  t h e  a u t h o r i t y  g r a n t e d  i n  t h i s  s e c t i o n  l s

i n  a d d i t i o n  t o  t h e  am o unt o f  c a p i t a l  s t o c k  i n  c o r p o r a t i o n s  w h ic h

t h e  m em ber m ay o t h e r w i s e  b e  a u t h o r i z e d  t o  a c q u i r e .

S e c .  1 0 . 3 5 . 0 6 0 .  ADM ISSIO N  TO M EM BERSH IP . A f i n a n c i a l  i n s t i t u ­

t i o n  m ay r e q u e s t  m e m b e rsh ip  i n  t h e  c o r p o r a t i o n  b y  m a k in g  a p p l i c a t i o n  

t o  t h e  b o a r d  o f  d i r e c t o r s  on t h e  fo rm  a n d  i n  t h e  m a n n e r t h e  b o a rd  o f  

d i r e c t o r s  r e q u i r e ,  a n d  m e m b e rsh ip  b eco m es e f f e c t i v e  u p o n  a c c e p t a n c e  

o f  t h e  a p p l i c a t i o n  b y  t h e  b o a r d .

S e c .  1 0 . 3 5 . 0 7 0 .  LOANS B Y  M EM BERS, ( a )  E a c h  m ember o f  t h e  

c o r p o r a t i o n  s h a l l  m ake lo a n s  t o  t h e  c o r p o r a t i o n  w hen c a l l e d  u p o n  i t  

t o  do so  on  t h e  t e r m s  an d  o t h e r  c o n d i t i o n s  a p p ro v e d  fro m  t im e  t o  t im e  

b y  t h e  b o a r d  o f  d i r e c t o r s ,  s u b j e c t  t o  t h e  f o l lo w i n g  c o n d i t i o n s :

( 1 )  A l l  lo a n  l i m i t B  s h a l l  be e s t a b l i s h e d  a t  t h e  th o u s a n d  

d o l l a r  am o unt n e a r e s t  t o  t h e  am ount co m p u ted  u n d e r  t h i s  s e c t i o n .

( 2 )  No lo a n  t o  t h e  c o r p o r a t i o n  s h a l l  be made i f  im m e d ia t e ly  

t h e r e a f t e r  t h e  t o t a l  am o unt o f  t h e  o b l i g a t i o n s  o f  t h e  c o r p o r a t i o n  

w o u ld  e x c e e d  1 0  t im e s  t h e  am ount t h e n  p a id  i n  on t h e  o u t s t a n d in g  

c a p i t a l  s t o c k  o f  t h e  c o r p o r a t i o n .
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(3) The total amount outstanding on loans to the corpora­

tion made by any member at any one time, when added to the amount of 

the Investment in the capital stock of the corporation then held by 

the member, shall not exceed:

(A) twenty per cent of the total amount then out­

standing on loans to the corporation by all members, Including 

In the total amount outstanding amounts validly called for loan 

but not yet loaned;

(B) the following limit, to be determined as of the 

time the member becomes a member on the basis of the audited 

balance sheet of the member at the close of Its fiscal year 

Immediately preceding Its application for membership, or In the 

case of an Insurance company, Its last annual statement to the 

state Insurance commissioner: two and one half per cent of the

capital and surplus of a commercial bank or trust company; one 

half of one per cent of the total outstanding loans made by a 

savings and loan association or building and loan association;

two and one half per cent of the capital and unasslgned surplus

of a stock Insurance company, except a fire Insurance company; 

two and one half per cent of the unasslgned surplus of a mutual

Insurance company, except a fire Insurance company; one tenth

of one per cent of the assets of a fire Insurance company; and 

such limits as may be approved by the board of directors of the 

corporation for other financial institutions.

(4) Subject to paragraph (a)(3)(A) of this section, each 

call made by the corporation shall be prorated among the members of 

the corporation in substantially the same proportion that the adjusted 

loan limit of each member bears to the aggregate of the adjusted loan 

limits of all members. The adjusted loan limit of a member shall be
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t h e  am ount o f  t h e  m e m b e r's  lo a n  l i m i t ,  r e d u c e d  b y  t h e  b a la n c e  o f  o u t ­

s t a n d in g  lo a n s  m ade b y  t h e  m em ber t o  t h e  c o r p o r a t i o n  a n d  t h e  in v e s t m e n t  

i n  c a p i t a l  s t o c k  o f  t h e  c o r p o r a t i o n  h e l d  b y  t h e  m ember a t  t h e  t im e  o f  

t h e  c a l l .

( 5 )  A l l  lo a n s  t o  t h e  c o r p o r a t i o n  b y  m em bers s h a l l  b e  e v id e n c e  

b y  b o n d s , d e b e n t u r e s ,  n o t e s ,  o r  o t h e r  e v id e n c e s  o f  in d e b t e d n e s s  o f  t h e  

c o r p o r a t i o n ,  w h ic h  s h a l l  b e  f r e e l y  t r a n s f e r a b l e  a t  a l l  t i m e s ,  a n d  w h ic h  

s h a l l  b e a r  i n t e r e s t  a t  a  r a t e  o f  n o t  l e s s  t h a n  o n e - q u a r t e r  o f  o ne p e r  

c e n t  i n  e x c e s s  o f  t h e  r a t e  o f  i n t e r e s t  d e t e r m in e d  b y  t h e  b o a r d  o f  d i r e c ­

t o r s  t o  b e  t h e  p r im e  r a t e  p r e v a i l i n g  a t  t h e  d a t e  o f  i s s u a n c e  t h e r e o f  on  

u n s e c u r e d  c o m m e r c ia l  lo a n s .  T h e  p r im e  r a t e  o f  i n t e r e s t  i s  d e f in e d  h a r e j j  

as the rata of interest normally p a id  by banks o r  le n d in g  i n s t i t u t i o n s .

( b )  A m em ber s h a l l  n o t  be o b l i g a t e d  t o  m ake any lo a n s  t o  t h e  c o r ­

p o r a t i o n  p u r s u a n t  t o  c a l l s  made a f t e r  n o t i c e  o f  t h e  in t e n d e d  w it h d r a w a l  

o f  t h e  m em b er.

S e c .  1 0 .3 5 - 0 8 0 .  DURATION OP M EM BERSH IP . M e m b e rsh ip  i n  t h e  c o r p o ­

r a t i o n  i s  f o r  t h e  d u r a t i o n  o f  t h e  c o r p o r a t i o n ,  b u t  u p o n  w r i t t e n  n o t i c e  

g iv e n  t o  t h e  c o r p o r a t i o n  f i v e  y e a r s  i n  a d v a n c e ,  a  m em ber m ay w ith d ra w  

f ro m  m e m b e rsh ip  i n  t h e  c o r p o r a t i o n  a t  t h e  e x p i r a t i o n  d a t e  o f  t h e  n o t i c e  

S e c .  1 0 .3 5 - 0 9 0 .  POWERS OF STOCKHOLDERS AND M EM BERS. T h e  s t o c k ­

h o ld e r s  a n d  t h e  m em bers o f  t h e  c o r p o r a t i o n  h a v e  t h e  f o l l o w i n g  p o w e rs  

o f  t h e  c o r p o r a t i o n :

( 1 )  t o  d e t e r m in e  t h e  n um b er o f  a n d  e l e c t  d i r e c t o r s  a s  

p r o v id e d  i n  s e c .  1 2 0  o f  t h i s  c h a p t e r j

( 2 )  t o  m a k e , am en d , a n d  r e p e a l  b y la w s j

( 3 )  t o  am end t h i s  c h a r t e r  a s  p r o v id e d  i n  s e c .  1 1 0  o f  t h i s

c h a p t e r ;

( 4 )  t o  d i s s o l v e  t h e  c o r p o r a t i o n  a s  p r o v id e d  i n  s e c .  1 8 0  o f  

t h i s  c h a p t e r ;
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( 5 )  t o  do a l l  t h in g s  n e c e s s a r y  o r  d e s i r a b l e  t o  s e c u r e  

a i d ,  a s s i s t a n c e  lo a n s  an d  o t h e r  f i n a n c i n g  fro m  a n y  f i n a n c i a l  I n s t i t u ­

t i o n s ,  an d  fro m  a n y  a g e n c y  e s t a b l i s h e d  u n d e r  t h e  S m a l l  B u s in e s s  

In v e s t m e n t  A c t  o f  1 9 5 8 , P u b l i c  Law  8 5 -6 9 9 *  8 5 t h  C o n g r e s s ,  o r  o t h e r  

s i m i l a r  f e d e r a l  la w s  now o r  h e r e a f t e r  e n a c te d ,*

( 6 )  t o  e x e r c i s e  s u c h  o t h e r  o f  t h e  p o w e rs  o f  t h e  c o r p o r a t io n  

c o n s i s t e n t  w i t h  t h i s  A c t  a s  may b e  c o n f e r r e d  on t h e  s t o c k h o ld e r s  an d  

t h e  m em bers b y  t h e  b y la w s .

S e c .  1 0 .3 5 .1 0 0 .  VO TIN G B Y  MEMBERS AND STO CKH O LD ERS. ( a )  On 

a l l  m a t t e r s  r e q u i r i n g  a c t i o n  b y  t h e  s t o c k h o ld e r s  an d  t h e  m em bers o f  

t h e  c o r p o r a t i o n ,  t h e  s t o c k h o ld e r s  an d  m em bers s h a l l  v o t e  s e p a r a t e l y  

b y  c l a s s e s ,  an d  e x c e p t  a s  o t h e r w is e  p r o v id e d  i n  t h i s  c h a p t e r ,  s u c h  

m a t t e r s  r e q u i r e  t h e  a f f i r m a t i v e  v o t e  o f  a  m a j o r i t y  o f  t h e  v o t e s  to  

w h ic h  t h e  s t o c k h o ld e r s  p r e s e n t  o r  r e p r e s e n t e d  a t  t h e  m e e t in g  a r e  

e n t i t l e d  an d  t h e  a f f i r m a t i v e  v o t e  o f  a m a j o r i t y  o f  t h e  v o t e s  t o  

w h ic h  t h e  m em bers p r e s e n t  o r  r e p r e s e n t e d  a t  t h e  m e e t in g  a r e  e n t i t l e d .

( b )  E a c h  s t o c k h o ld e r  s h a l l  h a v e  one v o t e ,  i n  p e r s o n  o r  b y  p r o x y ,  

f o r  e a c h  s h a r e  o f  c a p i t a l  s t o c k  h e ld  b y  h im , an d  e a c h  member s h a l l  

h a v e  o ne v o t e ,  i n  p e r s o n  o r  b y  p r o x y ,  e x c e p t  t h a t  a n y  member h a v in g  

a lo a n  l i m i t  o f  m o re  t h a n  $ 1 ,0 0 0  s h a l l  h a v e  o ne a d d i t i o n a l  v o t e ,  i n  

p e r s o n  o r  b y  p r o x y ,  f o r  e a c h  a d d i t i o n a l  $ 1 ,0 0 0  w h ic h  t h e  member i s  

a u t h o r iz e d  t o  h a v e  o u t s t a n d in g  on lo a n s  t o  t h e  c o r p o r a t i o n  a t  a n y  one  

t im e  a s  d e t e r m in e d  u n d e r  p a r a g r a p h  ( a ) ( 3 ) ( B )  o f  s e c .  7 0  o f  t h i s  

c h a p t e r .

S e c .  1 0 .3 5 .1 1 0 .  AMENDMENT OP A R T IC L E S ,  ( a )  T h e  a r t i c l e s  o f  

i n c o r p o r a t i o n  m ay b e  am ended b y  t h e  v o t e  o f  t h e  s t o c k h o ld e r s  an d  t h e  

m em bers o f  t h e  c o r p o r a t i o n ,  v o t in g  s e p a r a t e l y  b y  c l a s s e s . Am endm ents 

m u st b e  a p p ro v e d  b y  t h e  a f f i r m a t i v e  v o t e  o f  tw o  t h i r d s  o f  t h e  v o te B  

t o  w h ic h  t h e  s t o c k h o ld e r s  a r e  e n t i t l e d  an d  tw o  t h i r d s  o f  t h e  v o t e s  t o  
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w h ic h  t h e  m em bers a r e  e n t i t l e d .  No am endm ent o f  t h e  a r t i c l e s  o f  

i n c o r p o r a t i o n  s h a l l  be made w h ic h  i s  i n c o n s i s t e n t  w it h  t h e  g e n e r a l  

p u r p o s e s  e x p r e s s e d  i n  t h i s  c h a p t e r  o r  w h ic h  a u t h o r i z e s  a n y  a d d i t i o n a l  

c l a s s  o f  c a p i t a l  s t o c k  t o  be i s s u e d ,  o r  w h ic h  e l i m i n a t e s  o r  c u r t a i l s  

t h e  r i g h t  o f  t h e  c o m m is s io n e r  o f  a d m i n i s t r a t i o n  t o  e x a m in e  t h e  

c o r p o r a t i o n  o r  t h e  o b l i g a t i o n  o f  t h e  c o r p o r a t i o n  t o  m ake r e p o r t s  a s  

p r o v id e d  i n  s e c .  1 5 0  o f  t h i s  c h a p t e r .  No am endm ent o f  t h e  a r t i c l e s  

o f  i n c o r p o r a t i o n  w h ic h  i n c r e a s e s  t h e  o b l i g a t i o n  o f  a  member t o  m ake  

lo a n s  t o  t h e  c o r p o r a t i o n ,  o r  m akes a n y  c h a n g e  i n  t h e  p r i n c i p a l  a m o u n t, 

i n t e r e s t  r a t e ,  m a t u r i t y  d a t e ,  o r  i n  t h e  s e c u r i t y  o r  c r e d i t  p o s i t i o n  

o f  a n y  o u t s t a n d in g  lo a n  o f  a  m em ber t o  t h e  c o r p o r a t i o n ,  o r  a f f e c t s  

a  m e m b e r's  r i g h t  t o  w it h d ra w  fro m  m e m b e rsh ip  a s  p r o v id e d  h e r e i n ,  o r  

a f f e c t s  a  m e m b e r's  v o t i n g  r i g h t s  a s  p r o v id e d  h e r e i n ,  s h a l l  b e  made 

w it h o u t  t h e  c o n s e n t  o f  e a c h  m em ber a f f e c t e d  b y  t h e  am en d m e n t.

( b )  W i t h in  3 0  d a y s  a f t e r  a  m e e t in g  a t  w h ic h  a n  am endm ent o f  

t h e  a r t i c l e s  o f  i n c o r p o r a t i o n  h a s  b e e n  a d o p t e d , a r t i c l e s  o f  am endm ent 

s ig n e d  a n d  s w o rn  t o  b y  t h e  p r e s i d e n t ,  t r e a s u r e r ,  an d  a  m a j o r i t y  o f  

t h e  d i r e c t o r s ,  s e t t i n g  f o r t h  t h e  am endm ent a n d  d u e  a d o p t io n  t h e r e o f ,  

s h a l l  b e  s u b m it t e d  i n  d u p l i c a t e  o r i g i n a l s  t o  t h e  c o m m is s io n e r  o f  

com m erce who s h a l l  e x a m in e  th e m , a n d  i f  h e  f i n d s  t h a t  t h e y  co n fo rm  

t o  t h e  r e q u ir e m e n t s  o f  t h i s  c h a p t e r ,  s h a l l

( 1 )  e n d o r s e  on e a c h  d u p l i c a t e  o r i g i n a l  t h e  w o rd  " f i l e d , "  

and  t h e  d a t e  o f  t h e  f i l i n g ;

( 2 )  f i l e  o n e  d u p l i c a t e  o r i g i n a l  i n  h i s  o f f i c e ;

( 3 )  i s s u e  a  c e r t i f i c a t e  o f  am endm ent an d  a f f i x  t h e  o t h e r  

d u p l i c a t e  o r i g i n a l  t o  i t ;

( 4 )  r e t u r n  t o  t h e  c o r p o r a t i o n  o r  i t s  r e p r e s e n t a t i v e  t h e  

c e r t i f i c a t e  o f  am en d m en t, t o g e t h e r  w i t h  t h e  d u p l i c a t e  a r t i c l e s  o f  

am endm ent a f f i x e d .
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(c) Upon the issuance of a c e r t i f ic a te  of amendment by the 
commissioner of commerce, the amendment becomes e f fe c t iv e .

Sec. 10.35.120. DIRECTORS AND OFFICERS, (a) The business and 
a f fa ir s  of the corporation shall be conducted by a board of directors, 
a president, a vice president, a secretary, a treasurer, and such 
other o f f ic e r s  and agents as the corporation by i t s  bylaws may 
authorize. The board of directors shall consist of a number not 
less than seven nor more than 21, determined In the f i r s t  instance 
by the Incorporators and thereafter annually by the members and the 
stockholders of the corporation. The board of directors may exercise 
a l l  the powers of the corporation except those that are conferred by 
law or by the bylaws of the corporation upon the stockholders or 
members and shall choose and appoint a l l  the agents and o ff ic e r s  of 
the corporation and f i l l  a l l  vacancies except vacancies on the board 
of d irec to rs . The board of directors shall be elected In the f i r s t  
instance by the incorporators and thereafter at the annual meeting, 
which shall be held during the month of January or, i f  no annual 
meeting can be held in the year of incorporation, then within 9 0  
days a f te r  the approval of the a r t ic le s  of incorporation at a 
specia l meeting. At each annual meeting, or at each special meeting 
held as provided in th is section, the members of the corporation 
sha ll e lec t two thirds of the board of directors, and the stock­
holders shall e lec t the remaining d irectors . The directors hold 
o ff ic e  until the next annual meeting of the corporation or special 
meeting held in l ieu  of the annual meeting a f te r  the election and 
until the ir successors are elected and qualified unless sooner 
removed in accordance with the bylaws. A vacancy in the o ff ice  of 
a director elected by the members shall be f i l l e d  by the directors
elected by the members, and a vacancy in the o ff ice  of a director 
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e l e c t e d  b y  t h e  s t o c k h o ld e r s  s h a l l  be f i l l e d  b y  t h e  d i r e c t o r s  e l e c t e d  

b y  t h e  s t o c k h o l d e r s .

( b )  D i r e c t o r s  an d  o f f i c e r s  s h a l l  n o t  b e  r e s p o n s i b l e  f o r  l o s s e s  

u n l e s s  t h e y  a r e  o c c a s io n e d  b y  t h e  w i l l f u l  m lB c o n d u c t  o f  s u c h  d i r e c t o r s  

an d  o f f i c e r s .

S e c .  1 0 . 3 5 . 1 3 0 .  EARNED S U R P LU S . E a c h  y e a r  t h e  c o r p o r a t i o n  

s h a l l  s e t  a p a r t  a s  e a r n e d  s u r p lu s  n o t  l e s s  t h a n  1 0  p e r  c e n t  o f  I t s  

n e t  e a r n in g s  f o r  t h e  p r e c e d in g  f i s c a l  y e a r  u n t i l  t h e  s u r p lu s  e q u a ls  

o n e  h a l f  o f  t h e  am ount p a id  i n  o n  t h e  c a p i t a l  s t o c k  t h e n  o u t s t a n d in g .  

W h e n e v e r t h e  am ount o f  s u r p lu s  i s  l e s s  t h a n  t h e  r e q u i r e d  a m o u n t, I t  

s h a l l  be b u i l t  up  a g a in  t o  t h e  r e q u i r e d  am ount i n  t h e  m a n n e r p r o v id e d  

f o r  i t s  o r i g i n a l  a c c u m u la t io n .  N e t e a r n in g s  an d  s u r p lu s  s h a l l  be  

d e t e r m in e d  b y  t h e  b o a r d  o f  d i r e c t o r s ,  a f t e r  p r o v id in g  f o r  s u c h  

r e s e r v e s  a s  t h e  d i r e c t o r s  deem d e s i r a b l e ,  an d  t h e  d e t e r m in a t io n  o f  

t h e  d i r e c t o r s  made i n  good  f a i t h  s h a l l  be c o n c l u s i v e  o n  a l l  p e r s o n s .

S e c .  1 0 . 3 5 . 1 4 0 .  D ESIG N A TIO N  OP D EP O S IT O R Y . T h e . c o r p o r a t i o n  

s h a l l  n o t  d e p o s i t  a n y  o f  i t s  fu n d s  i n  a n y  b a n k in g  i n s t i t u t i o n  u n l e s s  

t h e  i n s t i t u t i o n  h a s  b e e n  d e s ig n a t e d  a s  a  d e p o s i t o r y  b y  a  v o t e  o f  a  

m a j o r i t y  o f  t h e  d i r e c t o r s  p r e s e n t  a t  a n  a u t h o r iz e d  m e e t in g  o f  t h e  

b o a rd  o f  d i r e c t o r s ,  e x c l u s i v e  o f  a n y  d i r e c t o r  who i s  a n  o f f i c e r  o r  

d i r e c t o r  o f  t h e  d e p o s i t o r y .  T h e  c o r p o r a t i o n  s h a l l  n o t  r e c e i v e  m oney  

on d e p o s i t .

S e c .  1 0 . 3 5 . 1 5 0 .  EX A M IN A TIO N S. T h e  c o r p o r a t i o n  s h a l l  be  

e x a m in e d  a t  l e a s t  o n c e  a n n u a l l y  b y  t h e  c o m m is s io n e r  o f  a d m i n i s t r a t i o n  

an d  s h a l l  m ake r e p o r t s  o f  i t s  c o n d i t i o n  n o t  l e s s  t h a n  a n n u a l l y  t o  t h e  

c o m m is s io n e r  an d  m o re  f r e q u e n t l y  u p o n  c a l l  o f  t h e  c o m m is s io n e r ,  who 

i n  t u r n  s h a l l  m ake c o p ie s  o f  t h e  r e p o r t s  a v a i l a b l e  t o  t h e  c o m m is s io n e r  

o f  com m erce an d  t h e  g o v e r n o r .  T h e  c o r p o r a t i o n  s h a l l  a l s o  f u r n i s h  s u c h  

o t h e r  in f o r m a t io n  a s  m ay fro m  t im e  t o  t im e  be r e q u i r e d  b y  t h e  
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c o m m is s io n e r  o f  a d m i n i s t r a t i o n .  T h e  c o r p o r a t i o n  s h a l l  p a y  t h e  a c t u a l  

c o s t  o f  s a i d  e x a m in a t i o n s .

S e c .  1 0 .3 5 .1 6 0 .  F IR S T  M EETIN G OF CORPORATION . ( a )  T h e  f i r s t  

m e e t in g  o f  t h e  c o r p o r a t i o n  s h a l l  be c a l l e d  b y  a  n o t i c e  s ig n e d  b y  

t h r e e  o r  m ore o f  t h e  i n c o r p o r a t o r s ,  s t a t i n g  t h e  t im e ,  p l a c e ,  an d  

p u rp o s e  o f  t h e  m e e t in g .  A co p y  o f  t h e  n o t i c e  s h a l l  be m a i le d  o r  

d e l i v e r e d  t o  e a c h  in c o r p o r a t o r  a t  l e a s t  f i v e  d a y s  b e f o r e  t h e  d a y  

a p p o in t e d  f o r  t h e  m e e t in g .  T h e  f i r s t  m e e t in g  m ay be h e ld  w it h o u t  

n o t i c e  u p o n  a g re e m e n t  i n  w r i t i n g  s ig n e d  b y  a l l  t h e  i n c o r p o r a t o r s .

T h e r e  s h a l l  be r e c o r d e d  i n  t h e  m in u t e s  o f  t h e  m e e t in g  a  co p y  o f  t h e  

n o t i c e  o r  o f  t h e  u n a n im o u s  a g re e m e n t  o f  t h e  I n c o r p o r a t o r s .

( b )  A t  t h e  f i r s t  m e e t in g ,  t h e  i n c o r p o r a t o r s  s h a l l  c h o o s e , b y  

b a l l o t ,  a t e m p o r a r y  c l e r k ,  a d o p t  b y la w s ,  e l e c t  d i r e c t o r s  b y  b a l l o t ,  

a n d  a c t  u p o n  o t h e r  m a t t e r s  w i t h i n  t h e  p o w e rs  o f  t h e  c o r p o r a t i o n .

T h e  te m p o r a r y  c l e r k  s h a l l  be sw o rn  an d  s h a l l  m ake an d  a t t e s t  a  r e c o r d  

o f  t h e  p r o c e e d in g s .  A m a j o r i t y  o f  t h e  i n c o r p o r a t o r s ,  b u t  n o t  l e s s  

t h a n  t h r e e ,  s h a l l  b e  a  quorum  f o r  t h e  t r a n s a c t i o n  o f  b u s i n e s s .

S e c .  1 0 .3 5 .1 7 0 .  DURATION OF CORPORATION. T h e  d u r a t i o n  o f  t h e  

c o r p o r a t i o n  s h a l l  b e  50 y e a r s ,  s u b j e c t ,  h o w e v e r , t o  t h e  r i g h t  o f  t h e  

s t o c k h o ld e r s  an d  t h e  m em bers t o  d i s s o l v e  t h e  c o r p o r a t i o n  b e f o r e  t h e  

e x p i r a t i o n  o f  s a i d  p e r io d  a s  p r o v id e d  i n  s e c .  180.

S e c .  1 0 .3 5 .1 8 0 .  D ISSO LU TIO N  OF CORPORATION. T h e  c o r p o r a t i o n  may 

u p o n  t h e  a f f i r m a t i v e  v o t e  o f  tw o  t h i r d s  o f  t h e  v o t e s  t o  w h ic h  t h e  

s t o c k h o ld e r s  a r e  e n t i t l e d  an d  tw o  t h i r d s  o f  t h e  v o t e s  t o  w h ic h  t h e  

m em bers a r e  e n t i t l e d  d i s s o l v e  t h e  c o r p o r a t i o n .  Upon a n y  d i s s o l u t i o n  

o f  t h e  c o r p o r a t i o n ,  n o n e  o f  t h e  c o r p o r a t i o n ' s  a s s e t s  s h a l l  be d i s ­

t r i b u t e d  t o  t h e  s t o c k h o ld e r s  u n t i l  a l l  sum s due t h e  m em bers o f  t h e  

c o r p o r a t i o n  a s  c r e d i t o r s  o f  t h e  c o r p o r a t i o n  h a v e  b e e n  p a id  i n  f u l l .

S e c .  1 0 .3 5 .1 9 0 .  P R O H IB IT IO N  OF PLED G E OF C R E D IT  OF S T A T E . T h e  
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c r e d i t  o f  t h e  s t a t e  m ay n o t  be p le d g e d  t o  a n y  c o r p o r a t i o n  o r g a n iz e d  

u n d e r  t h e  p r o v i s i o n s  o f  t h i s  c h a p t e r .

S e c .  1 0 .3 5 .2 0 0 .  CO RPO RATIO N .A  "S T A T E  DEVELOPM ENT COMPANY."

A n y  c o r p o r a t i o n  o r g a n iz e d  u n d e r  t h e  p r o v i s i o n s  o f  t h i s  c h a p t e r  s h a l l  

be a s t a t e  d e v e lo p m e n t  co m p an y , a s  d e f in e d  i n  t h e  S m a l l  B u s in e s s  

In v e s t m e n t  A c t  o f  1958, 72 S t a t .  689 (1958) 15 U . S . C .  § §  661 - 696, 
o r  a n y  o t h e r  s i m i l a r  f e d e r a l  l e g i s l a t i o n ,  a n d  s h a l l  b e  a u t h o r i z e d  t o  

o p e r a t e  on  a  s t a t e w id e  b a s i s .

S e c .  1 0 ,3 5 .2 1 0 .  D E F IN IT IO N S . I n  t h i s  c h a p t e r ,  u n l e s s  t h e  

c o n t e x t  o t h e r w is e  r e q u i r e s ,

( 1 )  " c o r p o r a t io n "  m eans t h e  A la s k a  b u s i n e s s  a n d  i n d u s t r i a l  

d e v e lo p m e n t  c o r p o r a t i o n  c r e a t e d  u n d e r  t h i s  c h a p t e r ;

( 2 )  " f i n a n c i a l  i n s t i t u t i o n "  m eans a n y  b a n k in g  c o r p o r a t i o n  

o r  t r u s t  co m p an y , s a v in g s  an d  lo a n  a s s o c i a t i o n ,  in s u r a n c e  com pany

o r  r e l a t e d  c o r p o r a t i o n ,  p a r t n e r s h i p ,  f o u n d a t io n ,  o r  o t h e r  I n s t i t u t i o n  

e n g a g e d  p r i m a r i l y  i n  le n d in g  o r  i n v e s t i n g  f u n d s ;

( 3 )  "m em ber" m eans a n y  f i n a n c i a l  i n s t i t u t i o n  a u t h o r iz e d  

t o  do b u s i n e s s  w i t h i n  t h i s  s t a t e  w h ic h  s h a l l  u n d e r t a k e  t o  le n d  m oney  

t o  a  c o r p o r a t i o n  c r e a t e d  u n d e r  t h i s  c h a p t e r ,  u p o n  i t s  c a l l ,  an d  i n  

a c c o r d a n c e  w i t h  t h i s  c h a p t e r ;

( 4 )  " b o a rd  o f  d i r e c t o r s "  m eans t h e  b o a rd  o f  d i r e c t o r s  o f  

t h e  c o r p o r a t i o n  c r e a t e d  u n d e r  t h i s  c h a p t e r ;

( 5 ) " lo a n  l i m i t "  m eans f o r  a n y  m em ber, t h e  maximum am ount 

p e r m it t e d  t o  b e  o u t s t a n d in g  a t  o n e  t im e  o n  lo a n s  made b y  s u c h  m em ber 

t o  t h e  c o r p o r a t i o n ,  a s  d e t e r m in e d  u n d e r  t h i s  c h a p t e r .

S e c .  1 0 . 3 5 . 2 2 0 .  SHORT T I T L E .  T h i s  c h a p t e r  m ay be c i t e d  a s  t h e  

B u s in e s s  a n d  I n d u s t r i a l  D e v e lo p m e n t  C o r p o r a t io n  A c t .

*  S e c .  2 .  T h i s  A c t  t a k e s  e f f e c t  on t h e  d a y  a f t e r  i t s  p a s s a g e  an d  

a p p r o v a l  o r  on t h e  d a y  i t  b eco m es la w  w it h o u t  a p p r o v a l .
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