
Introduced: 1/25/88 5-1554A
Referred: L a b o r  and C o n e r c i  and

Resources

B T  T H E  L A B O R  A N D
1 IN THE SENATE COMMERCE COMMITTEE

2 SENATE B I L L  NO. 369

3 IN THE LE GI SLATURE O F  THE  STATE OF A L A S K A

4 F I F T E E N T H  L EGISLATURE - SECOND SESS IO N

5 A  B I L L

6 For an Act entitled: "An A c t  relating to electric and telep ho ne  coopera-

7 tives; and p r o v i d i n g  for an e f f e c t i v e  date."

8 BE IT ENACTED BY THE L E G I S LA TUR E OF T H E  STATE OF ALASKA:

9 * Section 1. AS 10.25.010 is a m e nd ed  to read:

10 Sec. 10.25.010. POWERS O F  ELECTRIC OR T E L E P H O N E  COOPERATIVE.

11 An el ectric or te le pho ne  cooperative may

12 (1) sue a n d  be sued in its corporate nane;

13 (2) have perpetual existence;

14 (3) adopt a corporate seal and alter it;

15 (4) construct, buy, lease, or o therwise acquire, a n d  equip,

16 maintain, and operate, and sell, assign, convey, lease, mortgage,

17 pledge, or otherwise dispose of or encumber lands, buildings, struc-

18 tures, electric or telephone lines or systems, dams, plants a nd equip-

19 aent, and any other real or p e r s o n a l  property, t a n g i b l e  or intangible,

20 which is necessary, convenient^ o r  appropriate to a cc om pl is h the

21 purpose for which the  cooperative is organised;

22 (5) buy, lease, or othe rw ise  acquire, a n d  use, a n d  exercise

23 and sell, assign, convey, mortgage, pledge or o t h e r w i s e  d i s p o s e  of or

24 e nc umber franchises, rights, privileges, licenses.^ a n d  easements;

25 (6) b o r r o w  money a n d  otherwise contract indebtedness, an d

26 issue evidences of indebtedness, and  secure the p a y m e n t  o f  the indebt-

27 edness b y  mortgage, pledge, o r  d ee d  of trust of, o r  any o t h a r  encusi-

28 brance up o n  its rea l or per so na l property, assets, franchises, o r

If r e v e n u e s ;
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(7) construct, maintain, a n d  o p a r a t a  e l e c t r i c  t r a n s m i s s i o n  

and d i s t r i b u t i o n  lines, o r  t e l e ph on e lines along, upon, u n d e r  and 

across pu bl i c l y  o wned lands and p u b l i c  t ho roughfares, i nc lu di ng,  

w i th ou t limitation, all roads, h i g h w a y s ,  streets, alleys, bridges.,. a nd 

c a u s e w a y s ;

(8) ex er cis e the p ow er of e m i n e n t  domain;

(9) b e c o m e  a m e m b e r  of o t h e r  c o o p e r a t i v e s  or c o r p o r a t i o n s  

or o w n  stock in them;

(10) conduct its b usi ne ss  a n d  ex er c i s e  its pow ers  i ns i d e  o r  

ou t si de  the state;

(11) adopt, a me n d ^  a n d  r e p e a l  bylaws;

(12) mak e  all contracts n e c e s s a r y ,  c o n v e n i e n t ^  o r  a p p r o p r i­

ate for the full exercise of its p owe rs ;

(13) m ake dona ti on s for the p u b l i c  w e l f a r e  or fo r c h a r i t a­

ble. scienti fi c,  o r  ed uc ational p u r p o s e s ;

(14) do and p e r f o r m  any o t h e r  act and thing, a n d  h a v e  a n d  

ex er ci se  any o t h e r  p o w e r  w h i c h  m a y  be  n ec es sa ry,  c o n v e n i e n t ±  o r  a p p r o­

priate to a c c o m p l i s h  the p u r p o s e  f o r  w h i c h  the c o o p e r a t i v e  is o r­

ganized.

* Sec. 2. AS 10.25 .0 20  is a m en de d to read:

Sec. 10.25.020. P O W E R S  OF  E L E C T R I C  COOPERATIVE. A n  e l e c t r i c  

co op er ati ve  m a y

(1) generate, m a n u f a c t u r e ,  p u r ch as e, acquire, accuanilate.1 

and transmit e l e c t r i c  energy, an d d i s t r i b u t e ,  sell, s u p p l y ^  a n d  d i s­

pose o f  e l e c t r i c  energy to its m e m b e r s ,  to g o v e r n m e n t a l  a g e n c i e s  a n d  

po l i t i c a l  subdi vis io ns , a n d  to o t h e r  p e r s o n s  no t e x c e e d i n g  10 p e r c e n t  

of t h e  n u m b e r  o f  its me mbers; h o w e v e r ,  a  c o o p e r a t i v e  t h a t  [WHICH] 

acquires e x i s t i n g  e le ctr ic  f ac il i t i e s  M y  c o n t i n u e  s e r v i c e  to  p e r s o n s ,  

not i n  excess of  40 p e r c e n t  of the n u a b e r  of its s M a b e r s ,  w h o  e r e
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a l r e a d y  r e c e i v i n g  service fr o a  t hese fa cilities witho ut  r e q u i r i n g  t h e a  

to b e c o a e  aeabers, end these p e r s o n s  a a y  become membe rs u p o n  the t e n s  

as m a y  be  p r e s c r i b e d  in the bylaws;

(2) assist pers on s to w h o m  e l e c t r i c  energy is o r  w i l l  b e

s u p p l i e d  b y  the cooperat iv e in w i r i n g  t h e i r  premises and  in a c q u i r i n g  

a n d  i n s t a l l i n g  electrical a n d  p l u m b i n g  appliances, e qui p m e n t ,  fixtures 

a n d  a p p a r a t u s  by fi nancing thea, an d in conne ct io n w i t h  t h e s e  servi ce s 

w i r e  o r  h a v e  w i r e d  the pre mi se s,  and buy, acquire, lease, sell, d i s­

tribute, ins ta ll ^ and repa ir  e l e c t r i c  an d pl um bi ng a pp l i a n c e s ,  e q u i p­

ment, f i x t u r e s ^  and apparatus;

(3) assist person s to w h o m  el ec t r i c  ene rg y is o r  w i l l  be

s u p p l i e d  b y  the cooperat iv e in  constr uc tin g,  equipping, m a i n t a i n i n g ^  

a n d  o p e r a t i n g  e lectric cold st o r a g e  or p r o c e s s i n g  p l a n t s  b y  f i n a nci ng  

t h e m  or  o t h e r w i s e ^

(4) opera te  a w a s t e  heat  d i s t r i b u t i o n  system;

(5) oper at e a h e a t i n g  d i s t r i b u t i o n  s y s t e m  t h a t  w a s  in 

e x i s t e n c e  on the eff ec ti ve  d at e  of this A c t .

* Sec. 3. A S  10.25.070 is a m e n d e d  to read:

Sec. 10.25.070. BYLAWS. The b o a r d  of dir ec to rs s h a l l  a dopt the 

first b y l a w s  of a c o o p era ti ve  to be a d o p t e d  f o l l ow in g a n  i n c o r p o­

ration, conversion, merger^, o r  consolidation. T h e r e a f t e r  the di st ric t

d e l e g a t e s  in  coo pe ratives h a v i n g  t h re e o r  m ore d i s t r i c t s  th a t  a r a  not 

c o n n e c t e d  by a road sy st e a  to a n o t h e r  distri ct  of the c o o p e r a t i v e  m a y  

adopt, amend, or  repeal the b y l a w s  by the affirm ati ve  v o t e  of  a  m a j o r­

ity of  the  district d e l e g a t e s  v o t i n g  o n  the adoption, a a e n d a e n t ,  or 

r e p e a l  at a a e e t i n g  of the d i s t r i c t  delegates. I n  all o t h e r  c o o p e r a­

tiv e s  t h e  aeaber s shall adopt, aaend, o r  repeal the b y l a w s  b y  the 

a f f i r a a t i v e  v o t e  of a m a j o r i t y  of the a e a b e r s  v o t i n g  o n  t h e  q u e s t i o n  

[ADOPTION, AMENDMENT, O R  REPEAL EITHER A T  A  M E E T I N G  O F  T H E  MEMBERS OR
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BT M A I L  BALLOT WITHOUT A  M E E T I N G ] . Th* bylaw* shall sat out th* 

rights and dut ie s of aeabers, district delegates, and directors and 

aay  contain o t h e r  provisions for the r eg ul at io n and aanageaent of the 

affairs of th* cooperative consistent w i t h  this chapter or w i t h  th* 

articles of incor po rat io n of th* cooperative.

* Sec. 4. AS 10.25.080 is aaended to read:

Sec. 10.25.080. MEMBERS. ia} Each incorporator of a coopera* 

tive shall be a mea be r of the cooperative or of another cooperative 

that is a a e a b e r  of it. A  p er s o n  aay not b e c o a e  a aeaber unless that 

p e r s o n  agrees to use electric energy, or telephone service, or  other 

services furnished by the cooperative w h e n  they are aade available 

through its facilities.

(b) M e m b e r s h i p  in a cooperative is not transferrable, except as 

provided in the bylaws. The bylaws aay

(1) prescribe additional q u a l if ica ti on s and limitations o n  

me mb er sh ip^

(2) require me mbership *s a co n d i t i o n  of o btsinina service 

from the cooperative;

(3) provide for t ermination or suspension of aeabership: 

however, a me mbe r s h i p  aay not be t e r mi na te d unless procedures for 

termin at io n are contained in the b y l a w s .

* Sec. 5. A S  10.25.100 is amended to read:

Sec. 10.25.100. NO T I C E  OF MEETINGS. Except as otherwise p r o­

vid e d  in thi s chspter, w r i t t e n  notice st a t i n g  th* tiae an d place of 

e a c h  a e e t i n g  of the SMabers or district d e l eg at es  [AND, IN THE C A S E  OF  

A  SPECIAL MEETING, TH E PURPOSE O R  PU RPO SE S F O R  WH IC H T H E  M E ET IN G IB 

CALLED,] shall be g i v e n  to eac h a e a b e r  or  district delegate, e i t h e r  

personally o r  by aail, not less than  20 day s n o r  SK>re th a n  40  d a y s  

before the date of th* aweting. Not ice  of a  special a e e t i n a  of the
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members. together w i t h  no ti ca of th* purpose for w h i c h  th* — ti n *  ia 

called. ahall be g i v e n  to e a c h  m e m b e r  o r  district delegate. e i t h e r

personally or by Mail, not leas than 90 daya o r  m o r e  than 120 d a y

be fo re  th* date of the meeting. If mailed, no ti ce  ia considered g i v e n  

w h e n  it is depo si te d in the United States mail w i t h  postage p r e p a i d

addressed to the m e m b e r  or district delegate at the address of the

m e m b e r  or delegate as it appears on the records of the cooperative.

* Sec. 6. AS 10.25.120 is amended to read:

Sec. 10.25.120. VOTING. E ach me mb er  is e nti tl ed  to one vot e o n  

each matter submitted to a vote of the member shi p [(1) AT A  M E E T I N G  O F  

THE  MEMBERS OR  (2) BY M A I L  BALLOT PER MI TT ED  B Y  AS 10.25.070]. E a c h  

m e m b e r  of a district is entitled to one vote o n  e a c h  mat te r su b m i t t e d  

to a vote at a district meeting. A  mem be r ma y not vote  by p r o x y  but 

m a y  vote [VOTING A T  A  M E E TI NG SHALL B E  IN PERSON, BUT], if the b yl a w s  

so provide, [MAY AL S O  BE] by mail.

* Sec. 7. AS 10.25 is amend ed  by a d d i n g  a ne w s e c t i o n  to read:

Sec. 10.25.125. R E C O R D  DATE. To determine the members e n t i t l e d

to notice of a m e e t i n g  of the m e m be rs or to vo t e  o n  a mat te r that is 

to be subaitted to a vot e  of the members, or for any o t ha r p r o p e r  

purpose, the b oard of d irectors a u y  fix in a d van ce  a dat a as tha

record date for the determination. If a re co rd  da t e  is not f ixe d for

the det ermination of mes&e rs  ent it le d to n ot i c e  of a me e t i n g  o r  to 

vote o n  a matter, the date on w h i c h  notice of the m e e ti ng  or  of a u i l  

voting is first m a i l e d  is the re co r d  date. W h e n  a d e t e r m i n a t i o n  of 

members en titled to v ot e  at a m e e t i n g  is made, th* d e t e r m i n a t i o n  

applies u ntil the m e e t i n g  is adjo ur ne d sine die.

* Sec. 8. AS 10.25.140 is amended to read:

Sec. 10.25.140. BOARD OF DIRECTORS. The business of a  co­

operative shall be managed by a board of not less than five directors,
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e a c h  of w h o a  sh al l b* a  a a a b o r  of t h a  c o o p e r a t i v e  or of a n o t h a r  c o­

ope r a t i v e  w h i c h  is a n e n b e r  of it. T h e  b y l a w s  shall p r e s c r i b e  tha 

n u a b e r  of d ir ec t o r s ,  t h ei r q u a l i f i c a t i o n s  o t h e r  than t ho se p r e s c r i b e d  

in this chapter, and the aann er  of h o l d i n g  n e e t i n g s  of t h e  b o a r d  of 

d i r ec to rs  a n d  of elect in g s uc ce ss ora  to d i r e c t o r s  who r esi gn , die, o r  

ar e ot h e r w i s e  i ncapable of acting. T h e  b y l a w a  ma y p r o v i d e  fo r the 

reaoval of di r e c t o r s  froa office f o r  c au se  a n d  for the e l e c t i o n  of 

their su cce ssors. Dire ct or s nay  n o t  r e c e i v e  salaries f o r  t h e  s e r v i c e s  

as di r e c t o r s  and, except in e m e r g e n c i e s ,  s ha ll  not r e c e i v e  s a l a r i e s  

for t he ir se rv ic es in any o ther c a p a c i t y  w i t h o u t  the a p p r o v a l  of the 

members. The bylaws may, however, p r e s c r i b e  a fixed fee f o r  e a c h  d a y  

of a tt en d a n c e  at a m e e t i n g  of the b o a r d  of d i r e c t o r s  a n d  at a a e e t i n g  

while o f f i c i a l l y  representing the c o o p e r a t i v e  [EACH M E E T I N G  O F  T H E  

B O A R D  OF D IR EC TO RS ] and  m a y  p r o v i d e  for  i n s u r a n c e  and r e i m b u r s e m e n t  o f  

actual e x p e n s e s  incurred while p e r f o r m i n g  d u t i e s  as a  d i r e c t o r  [OF 

A T T E N D A N C E ] .

* Sec. 9. A S  10.25 is a m e n d e d  by a d d i n g  a  n e w  s e c ti on  to read:

Sec. 10.25.145. LIABILITY, I N D E M N I F I C A T I O N ,  A N D  I N S U R A N C E .  (a) 

A  p r o t e c t e d  p e r s o n  is not i n d i v i d u a l l y  l ia b l e  for c o n d u c t  p e r f o r m e d  

w i t h i n  the s c o p e  of the pe rs on 's d u t i e s  for  the  coo pe rat iv e.  H o w e v e r ,  

the p r o t e c t e d  person m a y  be h e l d  i n d i v i d u a l l y  liable f o r  c o n d u c t  if it 

was not r e a s o n a b l e  for the p e r s o n  to b e l i e v e  that the c o n d u c t  w a s  in, 

or not c o n t r a r y  to, the best i n t e r e s t s  of t h e  cooperative.

(b) U n l e s s  p r o h i b i t e d  by 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  o r  b y ­

laws, the coo p e r a t i v e  shall indeauiify a p r o t e c t e d  p e r s o n  w h o  is o r  m a y  

be ma d e  a p a r t y  to a c o n te st ed n a t t e r  a g a i n s t  e xp e n s e s  a c t u a l l y  a n d  

re as o n a b l y  i nc urred in c o n n e c t i o n  w i t h  the c o n t e s t e d  M t t e r .  H o w e v e r ,  

the c o o p e r a t i v e  may not  i n d e m n i f y  t h e  p r o t e c t e d  p e r s o n  if  t he  p e r s o n  

did  not r e aso na bl y be l i e v e  t h e  c o n d u c t  to b e  in, o r  n o t  o p p o s e d  to,
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th* bait i n t e re st s of tha cooparatlva. W i t h  raipact to a cr iminal 

a c t i o n  or p r o c e ed in g, the c o o p era ti ve  shall indemnify a p r o t e c t e d  

p a r s o n  un les s the p e r s o n  h a d  r e as on ab le cause to belie ve that the 

conduct w a s  u nl awful.

(c) A  c o o p e r a t i v e  m a y  p ur c h a s e  a n d  m a i n t a i n  insurance o n  b eh a l f  

of a p r o t e c t e d  p e r s o n  against li ability ass er te d against the p r o t e c t e d  

p a r s o n  an d i n c u r r e d  in an official c ap a c i t y  or a r i s i n g  out of the 

pe rs on 's  status, w h e t h e r  or  not the c oo p e r a t i v e  w o u l d  have the p o w e r  

to i ndemnify the p e r s o n  against the liab il it y u nder this section.

(d) In this sect ion

(1) "co nduct" includes action, inaction, and omission;

(2) "co nt e s t e d  matt er"  m e a n s  a proposed, pending, o r  c o m­

ple t e d  a c t i o n  o r  pr oc ee di ng,  w h e t h e r  civil, criminal, administrative, 

or investigative;

(3) "expen se s"  include a t t o r n e y  fees, judgments, fines, and 

amounts p a i d  in  settlement;

(4) "p ro t e c t e d  person" m e a n s  a director, officer, employee, 

or agent of a cooperative.

* Sec. 10. A S  1 0 . 25 .1 50 is amende d to read:

Sec. 10.25.150. T E R M  OF O F F I C E  OF  DIRECTORS. The d i r e c t o r s  of

a c o o p er ati ve  n a m e d  in articles of incorporation, con solidation, 

m e r g e r ^  or c o n v e r s i o n  h o l d  office u n t i l  the next annual m e e t i n g  of the 

m em be rs  and  u n t i l  th ei r successors ar e e l e ct ed an d qualify. [AT E A C H  

A N N U A L  M EE TIN G,  O R  IN C A S E  OF F A I L U R E  TO  H O L D  T HE  A N N U A L  M E E T I N G  AS 

SP E C I F I E D  IN T H E  BYLAWS, A T  A  S P E C I A L  M E E T I N G  C A L L E D  F OR T H A T  PURPOSE, 

T H E  M E M B E R S  S H A L L  E LE CT D I R E CT OR S T O  H O L D  OFF IC E U N T I L  T H E  N E X T  A N N U A L  

M E E T I N G  O F  T H E  ME MBERS, EXCE PT  A S  O T H E R W I S E  P R O V I D E D  IN T H I S  CH APTER.] 

Ea c h  e l e c t e d  d i r e c t o r  h o l d s  of fi ce  fo r t he ter m for  w h i c h  e l e c t e d  a nd  

until a  s u c c e s s o r  is el e c t e d  a nd qualifies.
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* Sec. 11. AS 10.25.160 is amended to read:

Sec. 10.25.160. STAGGERED TERMS OF  OFFICE FOR DIRECTORS. In­

stead of electing all directors annually, the bylaws may provide that 

directors shall be elected for terms not to exceed three years, or 

until their successors are elected and qualify, and that the terms of 

directors shall be staggered so that one-third of the directors, or a 

number as close to one*third as possible, shall be elected [AT] each 

year [ANNUAL M E E T I N G ] .

* Sec. 12. AS 10.25.175(a) is amended to read:

(a) A  m e e t i n g  of the board of directors may be attended by m e m­

bers of the cooperative. Except when voice votes are authorized, a 

vote shall be conducted in such a manner that the members may kn o w  the 

vote of each per so n entitled to vote. The board of directors mSy 

conduct a m e et ing  by teleconference or similar communications equip­

ment. This section applies only to a meeti ng at wh ic h a q uo r u m  of the 

board participates.

* Sec. 13. AS 10.25.175(c) is amended to read:

(c) The following excepted subjects may  be di scussed in an 

executive session:

(1) matters the immediate knowledge of w h i c h  w ou ld  clearly 

have a n  adverse effect on the finances of the cooperative;

(2) subjects that tend to prejudice the r e put at io n and 

character of a p erson, includina information concerning a member's 

financial r e c o r d ; however, the person m a y  request a public discussion;

(3) matters discussed with an attorney for the cooperative, 

the imsMdiate knowledge of w h i c h  could have an adverse effect o n  the 

legal po si t i o n  of the cooperativax

(4) labor neaotlations and personnel matters;

(5) setters specifically e xe mpted from disclosure by  law.
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tha articlea of incorporation. or the bylawa:

(6) bide, trade eecrete. o r  other confidential commercial 

information;

(7) d iscussion of l itigation by or against the c o o p e r a t i v e .

* Sec. 14. AS 10.25.175(e) is repealed a n d  reenacted to read:

(e) A  m e m b e r  affected by ac ti o n  taken contrary to this secti on  

s ^ y  b ring a suit in the s up er io r court. The court ma y order a p p r o p r i­

ate equitable relief after c o n s id er in g the circumstances o f  the case. 

A c t i o n  taken contrary to this section is not void if other equitable 

relief is available and appropriate.

* Sec. 15. AS 10.25.235 is amended to read:

Sec. 10.25.235. MEM BE R ' S  R IG HT  T O  EXAMINE B O OK S A N D  RECORDS. A  

me m b e r  of a cooperative may, at a reaso na bl e time and for a p r o p e r  

purpose, examine and make copies of the books an d records of the 

cooperative at the pr incipal office of the cooperative. Th e c o o p e r a­

tive m a y  charge a member a n  amount e q u a l  to the actual cost of d u­

plicatin g documents r eq uested u nd er this section. The cooperative may 

wi th h o l d  books and records conce rni ng  subjects that may be di s c u a s e d  

in  executive session u n d e r  AS 10.25.175(c).

* Sec. 16. AS 10.25.240 is amended to read:

Sec. 10.25.240. MERGER. One o r  more  cooperatives, each [ H E R E­

INAFTER] design at ed  in this sect ion  as "merging cooperative," m a y  

merge into anoth er cooperative, [HEREINAFTER] desig na te d in thia 

sect ion  as "surviving cooperative," b y  complying w it h  the f o l lo wi ng  

r e q u i r e m e n t s .

(1) The proposition for the merger of the swirging coopera­

tives into the surviving cooperative and proposed articles of s Mrger  

shall be submitted to [A MEETING OF] the mea&ers of each surging 

cooperative and of the surviving cooperative. The notice [OF THE
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ME ET IN G]  s ha ll  h a v e  a t t a c h e d  to it a copy of tha p r o p o s e d  a r t i c l a a  o f  

■erger.

(2) If th a p r o p o s e d  m e r g e r  and  the p r o p o s e d  a r t i c l e s  o f  

SMrge r, w i t h  a n y  a a e n d a e n t s ,  are  a p p r o v e d  b y  t he  a f f i r a a t i v e  v o t e  o f  

not less t h a n  t w o - t h i r d s  of  t ho se  a e s & e r s  of  e a c h  c o o p e r a t i v e  v o t i n g  

o n  t h a n  [AT T H E  M E E T I N G ] , a r t i c l e s  of  a e r g e r  in  the f o r a  a p p r o v e d  

shall be e x e c u t e d  a n d  a c k n o w l e d g e d  on  b e h a l f  of e a c h  c o o p e r a t i v e  b y  

its pr e s i d e n t  o r  v i c e  pr e s i d e n t  a n d  its seal s ha ll b e  a f f i x e d  by  its 

secretary.

* Sec. 17. A S  1 0 . 2 5 . 2 6 0  is a m e n d e d  to read:

Sec. 1 0 .2 5. 260 . C O N S O L I D A T I O N .  Two  or  mo r e  c o o p e r a t i v e s ,  

[HEREINAFTER] d e s i g n a t e d  in this s e c t i o n  as " c o n s o l i d a t i n g  c o o p e r a­

tive^" a a y  c o n s o l i d a t e  into a n e w  co ope r a t i v e ,  [HEREIN AF TE R]  d e s i g n a t­

ed in this s e c t i o n  as the " n e w  c o o p e r a t i v e , "  b y  cosq>lying w i t h  th e 

f o l l o w i n g  r e q u i r e a e n t s :

(1) T h e  p r o p o s i t i o n  f o r  the c o n s o l i d a t i o n  in t o  the n e w  

c o o p e r a t i v e  a n d  p r o p o s e d  a r t i c l e s  of c o n s o l i d a t i o n  shall b e  s u b a i t t e d  

to  [A M E E T I N G  OF ] the a e a b e r s  of e a c h  c o n s o l i d a t i n g  cooperative. T h e  

n o t i c e  [OF T H E  M E E T I N G ]  s hall h a v e  a t t a c h e d  to it a copy of  the p r o ­

po s e d  a r t i c l e s  o f  c on so l i d a t i o n .

(2) I f  the p r o p o s e d  c o n s o l i d a t i o n  a n d  the  p r o p o s e d  a r t i c l e s  

of  c o n s o l i d a t i o n ,  w i t h  any a a e n d a e n t s ,  are  a p p r o v e d  by the a f f i r a a t i v e  

v o t e  of not  leaa t h a n  t w o - t h i r d s  of  t h o s e  a e a b e r s  of  e a c h  c o n s o l i d a t­

ing c o o p e r a t i v e  v o t i n g  o n  thea, a r t i c l e s  of c o n s o l i d a t i o n  i n  th a f o r a  

ap p r o v e d  s hall b e  e x e c u t e d  a n d  a c k n o w l e d g e d  o n  b e h a l f  o f  e a c h  c o n s o l­

ida t i n g  c o o p e r a t i v e  b y  its p r e s i d e n t  o r  v i c e  p r e s i d e n t  a n d  its s a a l  

shall b e  a f f i x e d  a n d  a t t e s t e d  b y  its secreta ry .

* Sec. 18. A S  1 0 . 2 5 . 3 2 0  is a a M n d e d  to read:

Sec. 1 0.2 5. 32 0.  D I S S O L U T I O N  O F  C O O P E R A T I V E  T H A T  [WHICH] H A S  r
'" '-v  .
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1 C O M M E N C E D  BU SINESS. A  c o o p era ti ve  that [WHICH] haa co mmenced buaineaa

2 aa y b e  d i a a olv ed  in the f o l l o w i n g  manner.

3 (1) T h e  p r o p o a i t i o n  to dis8olve shall be subaitted to the

4 ae a b e r s  of the c o o p e r a t i v e  [AT AN  A NN U A L  O R  S P E C I A L  MEETING]. The

5 n o t i c e  shall a t a t e  [SET FORTH] the proposition.

6 (2) T h e  [AT T H E  M E E T I N G  THE M E M B E R S  S H A L L  APPROVE, BY THE]

7 affira at iv e v o t e  of not leas than two-thirda [A MAJORITY] of all

8 a e a b e r a  of the c oo p e r a t i v e  is required to a p p r o v e  [,] the p r o p o s i t i o n

9 to di ssolve t he  cooperative.

10 (3) U p o n  approval, a certificate of el ec t i o n  to dissolve,

11 h e r e a f t e r  d e s i g n a t e d  the "certif ic at e, " e x e c u t e d  and a c k n o w l e d g e d  o n

12 b eh a l f  of the co o p e r a t i v e  by its president or v i c e  president u n d e r  its

0 13 seal, attested by  its secretary, shall be s ub m i t t e d  to the commission-

14 er fo r filing t o g e t h e r  w i t h  an affidavit by the offi ce r e x e c u t i n g  the

15 certificate s t a t i n g  that the statements in the certificate are true.

16 The  certifi cat e shall state the name of the cooperative, the address

17 of its pr i n c i p a l  office, and that the m e m b e r s  of the co ope ra ti ve  h a v e

18 v o t e d  to d i s s o l v e  the cooperative.

19 *  Sec. 19. AS 10. 25 .4 00  is amen de d to read:

20 Sec. 10.25.400. L I M I T A T I O N S  ON D I S P O S I T I O N  O F  [ALL THE] PROP-

21 ERTY. A  c o o p e r a t i v e  a a y  not otherwise sell, lease^ or d i s p o s e  of a o r e

22 t h a n  15 p e rc ent  of the cooperative's total assets, less deprec ia ti on .

23 as reflected o n  the b o o k s  of the c oo pe rative at the tiae of the trana-

24 a c t i o n  [ALL O R  A  S U B S T A N T I A L  PORTION OF  ITS PROPERTY] unl e s s  the

25 t r a n sa ct io n is a uth o r i s e d  by the a f f i rm at iv e v o t e  of not less t h a n

26 two-thirds [A M AJORITY] of all the me a b e r s  of  the cooperative. How-

27 ever, n o t w i t h s t a n d i n g  a p r o v i s i o n  of this c h a p t e r  or any o t h e r  p ro-

28 v i s i o n  of law, the b o a r d  of directors aay, u p o n  the a u t h o r i s a t i o n  of  a

29 m aj o r i t y  of t h o s e  a e a b e r s  of the c o o p er at iv e v o t i n a  e n  the issue i n  a nO
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1 e le ction in which at laast 10 percent of the elitibla aeabers return

2 ballots [PRESENT AT A  MEETING OF THE MEMBERS], sell, lease* or other-

2 w ise dispose of ell or a substantial p o r t i o n  of its property to anoth-

4 er cooperative or to the state [OR T O  THE  HOLDER OF ITS PROPERTY TO

5 ANOT HE R COOPERATIVE OR T O  THE HOLDER OF A N  EVIDENCE O F  INDEBTEDNESS

6 ISSUED TO THE UNITED STATES OF AMERICA OR AN AGENCY O R  INSTRUMENTALITY

7 OF  I T ] .

S * Sec. 20. AS 10.25.400 is aaended by add in g new subsections to read:

9 (b) Before a vote on authorization for the disposition or sale

10 of aore than 15 percent of the total assets of the cooperative, tha

11 board of directors shall

12 (1) have the property a ppraised by three appraisers chosen

13 by the board and not associated w ith the cooperative or a pr oposed
y.

14 buyer of cooperative property; the first proposed buyer shall advance

15 to the cooperative aoney sufficient to pay for the appraisals;

16 (2) notify all cooperative aeabers, at least 90 days in

17 advance, of a vote on  disposition of cooperative property; the notice

18 aust contain detailed proposals for dispos it io n of the property;

19 (3) at least 90 days before the vote, notify all other

20 cooperatives situated and operating in the state that the property is

21 available for disposition and include w i t h  the notice one copy of eac h

22 appraisal of the property;

23 (4) at laast 30 days before the vote, aail to all a e a b e r s

24 any alternate proposals aade by another cooperative, or  by cooperative

25 aeabers if an alternate proposal signed by at least 50 aeab er s has

26 bea n subaitted to the board, together w i t h  any recoaaendation that the

27 b oa rd has aade; and

28 (5) place eac h proposal for w h i c h  notice has b ee n  g iv en  on

29 the ballot. (

8B 369 - 1 2 - SB0369a



o

1 (c) This section doss not tpply to tha transfer of coo per at iv e

2 pro perty u n d e r  AS 10.25.240 - 10.25.300.

3 * Sec. 21. This Act takes effect is ne di at ely  under AS  01.10.070(c).
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