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BY T H E  L A B O R  A N D
IN T H E  H O U S E  C O M M E R C E  C O M M I T T E E

CS F O R  H O U S E  B I L L  NO. 394 (L&C)

I N  T H E  L E G I S L A T U R E  O F  T H E  S T A T E  O F  A L A S K A  

F I F T E E N T H  L E G I S L A T U R E  - S E C O N D  S E S S I O N

A  B I L L

F o r  a n  A c t  e n t i t l e d :  " A n  A c t  r e l a t i n g  to  e l e c t r i c  a n d  t e l e p h o n e  c o o p e r a­

ti v e s ;  a n d  p r o v i d i n g  f o r  a n  e f f e c t i v e  d a t e . "

BE I T  E N A C T E D  B Y  T H E  L E G I S L A T U R E  O F  T H E  S T A T E  O F  A L A S K A :

* S e c t i o n  1. A S  1 0 . 0 5 . 3 7 6 ( c )  is a m e n d e d  t o  r e a d :

(c) T h e  [ E X C E P T  A S  P R O V I D E D  I N  A S  1 0 . 2 5 . 2 4 5 ,  THE] p r o v i s i o n s  of 

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

* Sec. 2. AS  1 0 . 2 5 . 0 1 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 0 1 0 .  P O W E R S  O F  E L E C T R I C  O R  T E L E P H O N E  C O O P E R A T I V E .  

E x c e p t  as p r o v i d e d  in (b) of t h i s  s e c t i o n ,  a n  [AN] e l e c t r i c  o r  t e l e­

p h o n e  c o o p e r a t i v e  m a y

(1) s u e  a n d  b e  s u e d  in its c o r p o r a t e  name;

(2) h a v e  p e r p e t u a l  e x i s t e n c e ;

(3) a d o p t  a c o r p o r a t e  s e a l  a n d  a l t e r  it;

(4) c o n s t r u c t ,  buy, lease, o r  o t h e r w i s e  a c q u i r e ,  a n d  equip,

m a i n t a i n ,  a n d  o p e r a t e ,  a n d  sell, a s s i g n ,  c o n v e y ,  lease, m o r t g a g e ,  

p l e d g e ,  o r  o t h e r w i s e  d i s p o s e  o f  o r  e n c u m b e r  la n d s ,  b u i l d i n g s ,  s t r u c­

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

ment,  a n d  a n y  o t h e r  r e a l  o r  p e r s o n a l  p r o p e r t y ,  t a n g i b l e  o r  i n tangible, 

w h i c h  is n e c e s s a r y ,  convenient*, o r  a p p r o p r i a t e  t o  a c c o m p l i s h  the 

p u r p o s e  for w h i c h  t h e  c o o p e r a t i v e  is o r g a n i z e d ;

(5) buy, lease, o r  o t h e r w i s e  a c q u i r e ,  a n d  use, a n d  e x e r c i s e  

a n d  sell, a s s i g n ,  c o n v e y ,  m o r t g a g e ,  p l e d g e  o r  o t h e r w i s e  d i s p o s e  of or 

e n c u m b e r  f r a n c h i s e s ,  r i g h t s ,  p r i v i l e g e s ,  licenses^, a n d  e a s e m e n t s ;

(6) b o r r o w  m o n e y  a n d  o t h e r w i s e  c o n t r a c t  i n d e b t e d n e s s ,  and

- 1 -  C S K 3  3 9 4 ( L & C )



i s s u e  e v i d e n c e s  of i n d e b t e d n e s s ,  a n d  s e c u r e  the p a y m e n t  of t h e  i n d e b t­

e d n e s s  b y  m o r t g a g e ,  p l e d g e ,  o r  d e e d  o f  t r u s t  of, o r  a n y  o t h e r  e n c u m­

b r a n c e  u p o n  its r e a l  or p e r s o n a l  p r o p e r t y ,  a s s e t s ,  f r a n c h i s e s ,  or 

r e v e n u e s ;

(7) c o n s t r u c t ,  m a i n t a i n ,  a n d  o p e r a t e  e l e c t r i c  t r a n s m i s s i o n  

a n d  d i s t r i b u t i o n  lines, o r  t e l e p h o n e  l i n e s  al o n g ,  upon, u n d e r  and 

a c r o s s  p u b l i c l y  o w n e d  l a n d s  a n d  p u b l i c  t h o r o u g h f a r e s ,  including,
I

w i t h o u t  l i m i t a t i o n ,  all roads, h i g h w a y s ,  s t r e e t s ,  a l l e y s ,  bridgesj. and ■
|

c a u s e w a y s ; [

(8) e x e r c i s e  t h e  p o w e r  of  e m i n e n t  d o m a i n ;

(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  o r  c o r p o r a t i o n s  

o r  o w n  s t o c k  in them;

(10) c o n d u c t  its b u s i n e s s  a n d  e x e r c i s e  its p o w e r s  i n s i d e  or 

o u t s i d e  t h e  state;

(11) adopt, a m e n d e  a n d  r e p e a l  b y l a w s ;

(12) m a k e  all c o n t r a c t s  n e c e s s a r y ,  c o n v e n i e n t ^  or  a p p r o p r i­

a t e  f o r  t h e  full e x e r c i s e  of  its p o w e r s ;

(13) m a k e  d o n a t i o n s  for t h e  p u b l i c  w e l f a r e  o r  f o r  c h a r i t a­

ble. s c i e n t i f i c ,  o r  e d u c a t i o n a l  p u r p o s e s ;

(14) d o  a n d  p e r f o r m  a n y  o t h e r  a c t  a n d  thing, a n d  h a v e  and 

e x e r c i s e  a n y  o t h e r  p o w e r  w h i c h  m a y  b e  n e c e s s a r y ,  convenient.^ or  a p p r o­

p r i a t e  t o  a c c o m p l i s h  t h e  p u r p o s e  for w h i c h  t h e  c o o p e r a t i v e  is o r­

ga n i z e d .

* Sec. 3. A S  1 0 . 2 5 . 0 1 0  is a m e n d e d  b y  a d d i n g  a n e w  s u b s e c t i o n  t o  read:

(b) An  e l e c t r i c  o r  t e l e p h o n e  c o o p e r a t i v e  m a y  n o t  u s e  c o o p e r a t i v e  

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

o f  t h e  c o o p e r a t i v e .

* Sec. 4. A S  1 0 . 2 5 . 0 2 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 0 2 0 .  P O W E R S  O F  E L E C T R I C  C O O P E R A T I V E .  A n  e l e c t r i c

C S H B  3 9 4  ( L & C ) -2-



(1) g e n e r a t e ,  m a n u f a c t u r e ,  p u r c h a s e ,  a c q u i r e ,  a c c u m u l a t e ^  

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

p o s e  of  e l e c t r i c  e n e r g y  t o  its m e m b e r s ,  t o  g o v e r n m e n t a l  a g e n c i e s  and 

p o l i t i c a l  s u b d i v i s i o n s ,  a n d  to  o t h e r  p e r s o n s  n o t  e x c e e d i n g  10 p e r c e n t  

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

a c q u i r e s  e x i s t i n g  e l e c t r i c  f a c i l i t i e s  m a y  c o n t i n u e  s e r v i c e  t o  persons,

n o t  in e x c e s s  o f  40 p e r c e n t  o f  t h e  n u m b e r  o f  its m e m b e r s ,  w h o  are

a l r e a d y  r e c e i v i n g  s e r v i c e  f r o m  t h e s e  f a c i l i t i e s  w i t h o u t  r e q u i r i n g  t h e m  

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

as m a y  b e  p r e s c r i b e d  in t h e  b y l a w s ?

(2) a s s i s t  p e r s o n s  t o  w h o m  e l e c t r i c  e n e r g y  is o r  w i l l  b e

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

a n d  i n s t a l l i n g  e l e c t r i c a l  a n d  p l u m b i n g  a p p l i a n c e s ,  e q u i p m e n t ,  f i x t u r e s  

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

w i r e  o r  h a v e  w i r e d  t h e  p r e m i s e s ,  a n d  buy, ac q u i r e ,  lease, sell, d i s­

tr i b u t e ,  i n s t a l l s  a n d  r e p a i r  e l e c t r i c  a n d  p l u m b i n g  a p p l i a n c e s ,  e q u i p­

men t ,  fixtures.*. a n d  a p p a r a t u s ;

(3) a s s i s t  p e r s o n s  t o  w h o m  e l e c t r i c  e n e r g y  is o r  w i l l  be

s u p p l i e d  b y  t h e  c o o p e r a t i v e  in c o n s t r u c t i n g ,  e q u i p p i n g ,  maintaining.*, 

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

t h e m  o r  otherwise^.

(4) o p e r a t e  a w a s t e  h e a t  d i s t r i b u t i o n  s y s t e m ;

(5) o p e r a t 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  was in 

e x i s t e n c e  on t h e  e f f e c t i v e  d a t e  o f  t h i s  A c t .

* Sec. 5. A S  1 0 . 2 5 . 0 7 0  is a m e n d e d  t o  read;

Sec. 1 0 . 2 5 . 0 7 0 .  BYLAWS. T h e  b o a r d  of  d i r e c t o r s  s h a l l  a d o p t  the 

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

rat i o n ,  c o n v e r s i o n ,  merger*. o r  c o n s o l i d a t i o n .  T h e r e a f t e r  t h e  d i s t r i c t

c o o p e r a t i v e  m a y

- 3 -  C S H 3  3 9 4 ( L & C )
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d e l e g a t e s  in c o o p e r a t i v e s  h a v i n g  t h r e e  o r  m o r e  d i s t r i c t s  t h a t  a r e  not 

c o n n e c t e d  b y  a r o a d  s y s t e m  t o  a n o t h e r  d i s t r i c t  o f  t h e  c o o p e r a t i v e  may 

adopt, amend, o r  r e p e a l  t h e  b y l a w s  b y  t h e  a f f i r m a t i v e  v o t e  of a m a j o r­

ity  o f  t h e  d i s t r i c t  d e l e g a t e s  v o t i n g  o n  t h e  a d o p t i o n ,  a m e n d m e n t ,  or 

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

t i v e s  t h e  m e m b e r s  s h a l l  adopt, am e n d ,  o r  r e p e a l  t h e  b y l a w s  b y  the 

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  of  t h e  m e m b e r s  v o t i n g  on t h e  q u e s t i o n  

[ADOPTION, A M E N D M E N T ,  O R  R E P E A L  E I T H E R  A T  A  M E E T I N G  O F  T H E  M E M B E R S  OR 

BY M A I L  B A L L O T  W I T H O U T  A  M E E T I N G ] .  T h e  b y l a w s  s h a l l  s e t  o u t  the 

r i g h t s  a n d  d u t i e s  of  m e m b e r s ,  d i s t r i c t  d e l e g a t e s ,  a n d  d i r e c t o r s  and 

m a y  c o n t a i n  o t h e r  p r o v i s i o n s  for t h e  r e g u l a t i o n  a n d  m a n a g e m e n t  of  the 

a f f a i r s  of t h e  c o o p e r a t i v e  c o n s i s t e n t  w i t h  t h i s  c h a p t e r  o r  w i t h  the 

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

* Sec. 6. A S  1 0 . 2 5 . 0 8 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 0 8 0 .  M E M B E R S .  (a) E a c h  i n c o r p o r a t o r  o f  a c o o p e r a­

t i v e  s h a l l  b e  a m e m b e r  of the c o o p e r a t i v e  o r  o f  a n o t h e r  c o o p e r a t i v e  

t h a t  is a m e m b e r  o f  it. A  p e r s o n  m a y  n o t  b e c o m e  a m e m b e r  u n l e s s  that 

p e r s o n  a g r e e s  t o  u s e  e l e c t r i c  energy, o r  t e l e p h o n e  s e r v i c e ,  o r  o ther 

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

t h r o u g h  its f a c i l i t i e s .

(b) M e m b e r s h i p  in a c o o p e r a t i v e  is n o t  t r a n s f e r r a b l e ,  e x c e p t  as 

p r o v i d e d  in t h e  b y l a w s .  T h e  b y l a w s  m a y

(1) p r e s c r i b e  a d d i t i o n a l  q u a l i f i c a t i o n s  a n d  l i m i t a t i o n s  on 

m e m b e r s h i p s

(2) r e q u i r e  m e m b e r s h i p  as a c o n d i t i o n  of o b t a i n i n g  service 

f r o m  t h e  c o o p e r a t i v e :

(3) p r o v i d e  for t e r m i n a t i o n  o r  s u s p e n s i o n  of m e m b e r s h i p ;  

h o w e v e r ,  a m e m b e r s h i p  m a y  not b e  t e r m i n a t e d  u n l e s s  p r o c e d u r e s  for 

t e r m i n a t i o n  a r e  c o n t a i n e d  in t h e  b y l a w s .

C S H B  3 9 4  ( L & C )  - 4 -
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* Sec. 7. AS  1 0 . 2 5 . 1 0 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 1 0 0 .  N O T I C E  O F  M E E T I N G S .  E x c e p t  a s  o t h e r w i s e  p r o­

v i d e d  i n  t h i s  c h a p t e r ,  w r i t t e n  n o t i c e  s t a t i n g  t h e  t i m e  a n d  p l a c e  of 

e a c h  m e e t i n g  of  t h e  m e m b e r s  o r  d i s t r i c t  d e l e g a t e s  [AND, I N  T H E  C A S E  OF 

A  S P E C I A L  M E E T I N G ,  T H E  P U R P O S E  O R  P U R P O S E S  F O R  W H I C H  T H E  M E E T I N G  IS 

C A L L E D , ]  s h a l l  b e  g i v e n  t o  e a c h  m e m b e r  o r  d i s t r i c t  d e l e g a t e ,  e i t h e r  

p e r s o n a l l y  o r  b y  m a il, n o t  l e s s  t h a n  20 d a y s  n o r  m o r e  t h a n  40 days 

b e f o r e  t h e  d a t e  of  t h e  m e e t i n g .  N o t i c e  o f  a s p e c i a l  m e e t i n g  of the

Jllfcilll*-/IT o t L LllcL

c a l led, s h a l l  b e

w i t n  notii

criven to

oe or 

e a c h

o n e  p u r p o s e  r o r  w n i c n  r n e  m e e r i n q  is 

m e m b e r  o r  d i s t r i c t  delecrate, either

p e r s o n a l l y  o r  b v m ail, n o t less t h a n  9 0 d a v s  o r  m o r e  t h a n  12 0 davs

b e f o r e  t h e  d a t e  o f  t h e  m e e t i n g .  If m a i l e d ,  n o t i c e  is c o n s i d e r e d  given 

w h e n  it is d e p o s i t e d  in t h e  U n i t e d  S t a t e s  m a i l  w i t h  p o s t a g e  p r e p a i d  

a d d r e s s e d  t o  t h e  m e m b e r  o r  d i s t r i c t  d e l e g a t e  a t  t h e  a d d r e s s  of the 

m e m b e r  o r  d e l e g a t e  as it a p p e a r s  on  t h e  r e c o r d s  o f  t h e  c o o p e r a t i v e .

* Sec. 8. A S  1 0 . 2 5 . 1 2 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 1 2 0 .  V O T I N G .  E a c h  m e m b e r  is e n t i t l e d  t o  o n e  v o t e  on 

e a c h  m a t t e r  s u b m i t t e d  t o  a v o t e  o f  t h e  m e m b e r s h i p  [(1) A T  A  M E E T I N G  OF 

T H E  M E M B E R S  O R  (2) BY M A I L  B A L L O T  P E R M I T T E D  BY  A S  1 0 . 2 5 . 0 7 0 ] .  Each 

m e m b e r  o f  a d i s t r i c t  is e n t i t l e d  t o  o n e  v o t e  on  e a c h  m a t t e r  s u b m i t t e d  

t o  a v o t e  at a d i s t r i c t  m e e t i n g .  A  m e m b e r  m a y  n o t  v o t e  b y  p r o x y  but 

m a y  v o t e  [ V O T I N G  A T  A  M E E T I N G  S H A L L  BE I N  P E R S O N ,  BUT], if t h e  bylaws 

so p r o v i d e ,  [MAY A L S O  BE] b y  mail.

* Sec. 9. AS  1 0 . 2 5  is a m e n d e d  b y  a d d i n g  a n e w  s e c t i o n  t o  read:

Sec. 1 0 . 2 5 . 1 2 5 .  R E C O R D  DATE. T o  d e t e r m i n e  t h e  m e m b e r s  e n t i t l e d

t o  n o t i c e  o f  a m e e t i n g  o f  t h e  m e m b e r s  o r  t o  v o t e  o n  a m a t t e r  t h a t  is 

t o  b e  s u b m i t t e d  t o  a v o t e  of  t h e  m e m b e r s ,  or  f o r  a n y  o t h e r  p r o p e r  

p u r p o s e ,  t h e  b o a r d  of d i r e c t o r s  n u y  f i x  a d a t e  t h a t  o c c u r s  no  more

t h a n  90 d a y s  b e f o r e  t h e  n o t i c e  o r  v o t e  as t h e  r e c o r d  d a t e  for the

- 5 -  C S K 3  3 9 4 ( L & C )
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d e t e r m i n a t i o n ,  if  a r e c o r d  d a t e  is n o t  f i x e d  f o r  t h e  d e t e r m i n a t i o n  of 

m e m b e r s  e n t i t l e d  t o  n o t i c e  o f  a m e e t i n g  o r  t o  v o t e  o n  a m a t t e r ,  the 

d a t e  o n  w h i c h  n o t i c e  o f  t h e  m e e t i n g  o r  o f  m a i l  v o t i n g  is f i r s t  m a i l e d  

is t h e  r e c o r d  date. W h e n  a d e t e r m i n a t i o n  of m e m b e r s  e n t i t l e d  t o  v o t e  

a t  a m e e t i n g  is m a d e ,  t h e  d e t e r m i n a t i o n  a p p l i e s  u n t i l  t h e  m e e t i n g  is 

a d j o u r n e d  s i n e  die.

* Sec. 10. AS  1 0 . 2 5 . 1 4 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 1 4 0 .  B O A R D  O F  D I R E C T O R S .  T h e  b u s i n e s s  of a c o­

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

e a c h  of w h o m  s h a l l  b e  a m e m b e r  of  t h e  c o o p e r a t i v e  o r  of a n o t h e r  c o­

o p e r a t i v e  w h i c h  is a m e m b e r  o f  it. T h e  b y l a w s  s h a l l  p r e s c r i b e  the 

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

in t h i s  c h a p t e r ,  a n d  t h e  m a n n e r  o f  h o l d i n g  m e e t i n g s  of t h e  b o a r d  of 

d i r e c t o r s  a n d  of  e l e c t i n g  s u c c e s s o r s  t o  d i r e c t o r s  w h o  resign, die, or 

a r e  o t h e r w i s e  i n c a p a b l e  o f  a c t ing. T h e  b y l a w s  s h a l l  [MAY] p r o v i d e  for 

t h e  r e m o v a l  o f  d i r e c t o r s  f r o m  o f f i c e  f o r  c a u s e  a n d  f o r  t h e  e l e c t i o n  of 

t h e i r  s u c c e s s o r s .  D i r e c t o r s  m a y  n o t  r e c e i v e  s a l a r i e s  f o r  t h e  s e r v i c e s  

as d i r e c t o r s  and, e x c e p t  in e m e r g e n c i e s ,  s h all n o t  r e c e i v e  s a l a r i e s  

f o r  t h e i r  s e r v i c e s  in a n y  o t h e r  c a p a c i t y  w i t h o u t  t h e  a p p r o v a l  o f  the 

m e m b e r s .  T h e  b y l a w s  may, h o w e v e r ,  p r e s c r i b e  a f i x e d  fee f o r  e a c h  day 

o f  a t t e n d a n c e  at  a m e e t i n g  o f  t h e  b o a r d  of d i r e c t o r s  o r  o t h e r  m e e t i n g  

w h i l e  o f f i c i a l l y  r e p r e s e n t i n g  t h e  c o o p e r a t i v e  [ EACH M E E T I N G  O F  THE 

B O A R D  O F  D I R E C T O R S ]  a n d  m a y  p r o v i d e  for i n s u r a n c e  a n d  r e i m b u r s e m e n t  of 

a c t u a l  e x p e n s e s  i n c u r r e d  w h i l e  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. 11. A S  1 0 . 2 5  is a m e n d e d  b y  a d d i n g  a n e w  s e c t i o n  t o  read:

Sec. 1 0 . 2 5 . 1 4 5 .  L I A B I L I T Y ,  I N D E M N I F I C A T I O N ,  A N D  I N S U R A L C E .  (a) 

A  p r o t e c t e d  p e r s o n  is n o t  i n d i v i d u a l l y  l i a b l e  f o r  c o n d u c t  p e r f o r m e d  

w i t h i n  t h e  s c o p e  o f  t h e  p e r s o n ' s  d u t i e s  for t h e  c o o p e r a t i v e .  However, 

C S H B  394 (L&C) -6-
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t h e  p r o t e c t e d  p e r s o n  m a y  b e  h e l d  i n d i v i d u a l l y  l i a b l e  f o r  c o n d u c t  if it

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

o r  n o t  c o n t r a r y  to, t h e  b e s t  i n t e r e s t s  o f  t h e  c o o p e r a t i v e .

(b) U n l e s s  p r o h i b i t e d  b y  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, t h e  c o o p e r a t i v e  s h a l l  i n d e m n i f y  a p r o t e c t e d  p e r s o n  w h o  is o r  may 

b e  m a d e  a p a r t y  t o  a c o n t e s t e d  m a t t e r  a g a i n s t  e x p e n s e s  a c t u a l l y  and 

r e a s o n a b l y  i n c u r r e d  in c o n n e c t i o n  w i t h  t h e  c o n t e s t e d  m a t t e r .  However, 

t h e  c o o p e r a t i v e  m a y  n o t  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 h e  p e r s o n  

d i d  n o t  r e a s o n a b l y  b e l i e v e  t h e  c o n d u c t  t o  b e  in, o r  n o t  o p p o s e d  to, 

t h e  b e s t  i n t e r e s t s  o f  t h e  c o o p e r a t i v e .  W i t h  r e s p e c t  t o  a c r iminal 

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

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

c o n d u c t  w a s  u n l a w f u l .

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

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

p e r s o n  a n d  i n c u r r e d  in a n  o f f i c i a l  c a p a c i t y  o r  a r i s i n g  o u t  of the 

p e r s o n ' s  s t a t u s ,  w h e t h e r  o r  n o t  t h e  c o o p e r a t i v e  w o u l d  h a v e  t h e  p o w e r  

t o  i n d e m n i f y  t h e  p e r s o n  a g a i n s t  t h e  l i a b i l i t y  u n d e r  t h i s  section.

(d) I n  t h i s  s e c t i o n

(1) " c o n d u c t "  i n c l u d e s  a c t ion, inact i o n ,  a n d  o m i s s i o n ;

(2) " c o n t e s t e d  m a t t e r "  m e a n s  a p r o p o s e d ,  p e n d i n g ,  or c o m­

p l e t e d  a c t i o n  o r  p r o c e e d i n g ,  w h e t h e r  civil, c r i m i n a l ,  a d m i n i s t r a t i v e ,  

o r  i n v e s t i g a t i v e ;

(3) " e x p e n s e s "  i n c l u d e  a t t o r n e y  fees, j u d g m e n t s ,  fines, and 

a m o u n t s  p a i d  in s e t t l e m e n t ;

(4) " p r o t e c t e d  p e r s o n "  m e a n s  a d i r e c t o r ,  o f f i c e r ,  employee, 

o r  a g e n t  o f  a c o o p e r a t i v e .

* Sec. 12. AS  1 0 . 2 5 . 1 5 0  is a m e n d e d  to read:

Sec. 1 0 . 2 5 . 1 5 0 .  T E R M  O F  O F F I C E  O F  D I R E C T O R S .  T h e  d i r e c t o r s  of

-7- C S H B  3 9 4 (L&C)
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a c o o p e r a t i v e  n a m e d  in a r t i c l e s  o f  i n c o r p o r a t i o n ,  c o n s o l i d a t i o n ,  

merger^, o r  c o n v e r s i o n  h o l d  o f f i c 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  the 

m e m b e r s  a n d  u n t i l  t h e i r  s u c c e s s o r s  a r e  e l e c t e d  a n d  q u a l i f y .  [AT E A C H  

A N N U A L  M E E T I N G ,  O R  IN C A S E  O F  F A I L U R E  T O  H O L D  T H E  A N N U A L  M E E T I N G  AS 

S P E C I F I E D  I N  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 O R  T H A T  P URPOSE, 

T H E  M E M B E R S  S H A L L  E L E C T  D I R E C T O R S  T O  H O L D  O F F I C 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  M E M B E R S ,  E X C E P T  A S  O T H E R W I S E  P R O V I D E D  IN  T H I S  CHAPT E R . ]  

E a c h  e l e c t e d  d i r e c t o r  h o l d s  o f f i c e  f o r  t h e  t e r m  f o r  w h i c h  e l e c t e d  and 

u n t i l  a s u c c e s s o r  is e l e c t e d  a n d  q u a l i f i e s .

* Sec. 13. A S  1 0 . 2 5 . 1 6 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 1 6 0 .  S T A G G E R E D  T E R M S  O F  O F F I C E  F O R  D I R E C T O R S .  I n­

s t e a d  o f  e l e c t i n g  all d i r e c t o r s  a n n u a l l y ,  t h e  b y l a w s  m a y  p r o v i d e  that 

d i r e c t o r s  s h a l l  b e  e l e c t e d  f o r  t e r m s  n o t  t o  e x c e e d  t h r e e  years, or 

u n t i l  t h e i r  s u c c e s s o r s  a r e  e l e c t e d  a n d  q u a l i f y ,  a n d  t h a t  t h e  t e r m s  of 

d i r e c t o r s  s h a l l  b e  s t a g g e r e d  s o  t h a t  o n e - t h i r d  of t h e  d i r e c t o r s ,  o r  a 

n u m b e r  as c l o s e  t o  o n e - t h i r d  as p o s s i b l e ,  s h a l l  b e  e l e c t e d  [AT] each 

y e a r  [ A N N U A L  M E E T I N G ] .

* Sec. 14. A S  1 0 . 2 5 . 1 7 5 ( a )  is a m e n d e d  t o  read:

(a) A  m e e t i n g  of t h e  b o a r d  o f  d i r e c t o r s  m a y  b e  a t t e n d e d  b y  m e m­

b e r s  o f  t h e  c o o p e r a t i v e .  E x c e p t  w h e n  v o i c e  v o t e s  a r e  a u t h o r i z e d ,  a 

v o t e  s h a l l  b e  c o n d u c t e d  in s u c h  a m a n n e r  t h a t  t h e  m e m b e r s  m a y  k n o w  the 

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

c o n d u c t  a m e e t i n g  b v  t e l e c o n f e r e n c e  o r  s i m i l a r  c o m m u n i c a t i o n s  e q u i p­

m e n t  if t h e  b o a r d  g i v e s  r e a s o n a b l e  n o t i c e  of  the m e e t i n g  and if m e m­

b e r s  o f  t h e  c o o p e r a t i v e  a r e  a b l e  t o  a t t e n d  t h e  m e e t i n g  s i t e s  and hear

t h e  m e e t i n g .  T h i s  s e c t i o n  a p p l i e s  o n l y  t o  a m e e t i n g  at w h i c h  a q u o r u m  

o f  t h e  b o a r d  p a r t i c i p a t e s .

* Sec. 15. A S  1 0 . 2 5 . 1 7 5 ( c )  is a m e n d e d  t o  read:

(c) T h e  f o l l o w i n g  e x c e p t e d  s u b j e c t s  m a y  b e  d i s c u s s e d  in an 
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e x e c u t i v e  s e s s i o n :

(1) m a t t e r s  t h e  i m m e d i a t e  k n o w l e d g e  of w h i c h  w o u l d  c l e a r l y  

h a v e  a n  a d v e r s e  e f f e c t  o n  t h e  f i n a n c e s  of  t h e  c o o p e r a t i v e ;

(2) s u b j e c t s  t h a t  t e n d  t o  p r e j u d i c e  t h e  r e p u t a t i o n  and

c h a r a c t e r  of  a p e r s o n , i n c l u d i n g  i n f o r m a t i o n  c o n c e r n i n g  a m e m b e r ' s  

f i n a n c i a l  r e c o r d ; h o w e v e r ,  t h e  p e r s o n  m a y  r e q u e s t  a p u b l i c  d i s c u s s i o n ;

(3) m a t t e r s  d i s c u s s e d  w i t h  ar» a t t o r n e y  f o r  t h e  c o o p e r a t i v e ,  

t h e  i m m e d i a t e  k n o w l e d g e  o f  w h i c h  c o u l d  h a v e  an a d v e r s e  e f f e c t  o n  the 

l e g a l  p o s i t i o n  o f  t h e  cooperative.!

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

m a t t e r s ;

(5) m a t t e r s  s p e c i f i c a l l y  e x e m p t e d  f r o m  d i s c l o s u r e  b y  law;

(6) s e a l e d  bids, t r a d e  sec r e t s ,  o r  o t h e r  c o n f i d e n t i a l

c o m m e r c i a l  i n f o r m a t i o n ;

(7) d i s c u s s i o n  o f  l i t i g a t i o n  b y  o r  a g a i n s t  t h e  c o o p e r a t i v e .

* Sec. 16. A S  1 0 . 2 5 . 1 7 5 ( e )  is r e p e a l e d  a n d  r e e n a c t e d  t o  read:

(e) A  m e m b e r  a f f e c t e d  b y  a c t i o n  t a k e n  c o n t r a r y  t o  t h i s  s e c t i o n  

m a y  b r i n g  a s u i t  in t h e  s u p e r i o r  court. T h e  c o u r t  m a y  o r d e r  a p p r o p r i­

at e  e q u i t a b l e  r e l i e f  a f t e r  c o n s i d e r i n g  t h e  c i r c u m s t a n c e s  o f  t h e  case. 

A c t i o n  t a k e n  c o n t r a r y  to  t h i s  s e c t i o n  is n o t  v o i d  if o t h e r  e q u i t a b l e  

r e l i e f  is a v a i l a b l e  a n d  a p p r o p r i a t e .

* Sec. 17. A S  1 0 . 2 5 . 2 3 5  is a m e n d e d  to  read:

Sec. 1 0 . 2 5 . 2 3 5 .  M E M B E R ' S  R I G H T  T O  E X A M I N E  B O O K S  A N D  R E C O R D S .  A 

m e m b e r  o f  a c o o p e r a t i v e  may, at  a r e a s o n a b l e  t i m e  a n d  f o r  a p r o p e r  

pur p o s e ,  e x a m i n e  a n d  m a k e  c o p i e s  of t h e  b o o k s  a n d  r e c o r d s  of the 

c o o p e r a t i v e  a t  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 o p e r a t i v e .  T h e  c o o p e r a­

t i v e  m a y  c h a r g e  a m e m b e r  an  a m o u n t  e q u a l  t o  t h e  a c t u a l  c o s t  of d u­

p l i c a t i n g  d o c u m e n t s  r e q u e s t e d  u n d e r  t h i s  section. T h e  c o o p e r a t i v e  m a y  

w i t h h o l d  b o o k s  a n d  r e c o r d s  c o n c e r n i n g  s p e c i f i c  m a t t e r s  t h a t  w e r e
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p r e p a r e d  for or  h a v e  b e e n  d i s c u s s e d  in e x e c u t i v e  s e s s i o n  u n d e r  A S  10.- 

2 5 . 1 7 5  f c ) .

* Sec. 18. A S  1 0 . 2 5 . 2 4 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 2 4 0 .  M E R G E R .  E x c e p t  as p r o v i d e d  in (bl of this

s e c t i o n ,  o n e  [ONE] o r  m o r e  c o o p e r a t i v e s ,  e a c h  [ H E R E I N A F T E R ]  d e s i g n a t e d  

in t h i s  s e c t i o n  as " m e r g i n g  c o o p e r a t i v e , " m a y  m e r g e  i n t o  a n o t h e r  

c o o p e r a t i v e ,  [ H E R E I N A F T E R ]  d e s i g n a t e d  in t h i s  s e c t i o n  a s  " s u r v i v i n g  

c o o p e r a t i v e , "  b y  c o m p l y i n g  w i t h  t h e  f o l l o w i n g  r e q u i r e m e n t s .

(1) T h e  p r o p o s i t i o n  for t h e  m e r g e r  o f  t h e  m e r g i n g  c o o p e r a­

t i v e s  i n t o  t h e  s u r v i v i n g  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  m e r g e r  

s h a l l  b e  s u b m i t t e d  to  [A M E E T I N G  OF] t h e  m e m b e r s  o f  e a c h  m e r g i n g

c o o p e r a t i v e  a n d  o f  t h e  s u r v i v i n g  c o o p e r a t i v e .  T h e  n o t i c e  [OF THE 

M E E T I N G ]  s h a l l  h a v e  a t t a c h e d  t o  it a c o p y  o f  t h e  p r o p o s e d  a r t i c l e s  of 

m e r g e r .

(2) I f  t h e  p r o p o s e d  m e r g e r  a n d  t h e  p r o p o s e d  a r t i c l e s  of 

m e r g e r ,  w i t h  a n y  a m e n d m e n t s ,  a r e  a p p r o v e d  b y  t h e  a f f i r m a t i v e  v o t e  of 

n o t  l e s s  t h a n  t w o - t h i r d s  o f  t h o s e  m e m b 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  

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

s h a l l  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  on b e h a l f  o f  e a c h  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 e a l  s h a l l  b e  a f f i x e d  b y  its 

s e c r e t a r y .

* Sec. 19. A S  1 0 . 2 5 . 2 4 0  is a m e n d e d  b y  a d d i n g  a n e w  s u b s e c t i o n  to  read:

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

e f f e c t  u n l e s s  t h e  s u r v i v i n g  c o o p e r a t i v e  e x p r e s s l y  a g r e e s  t o  c o m p l y  

w i t h  t h e  t e r m s  o f  e a c h  c o l l e c t i v e  b a r g a i n i n g  a g r e e m e n t  e n t e r e d  into 

b e t w e e n  a m e r g i n g  c o o p e r a t i v e  a n d  a l a b o r  o r g a n i z a t i o n  r e p r e s e n t i n g  

e m p l o y e e s  o f  t h e  c o o p e r a t i v e  t h a t  is in e f f e c t  on  t h e  d a t e  of m e r ger.

* Sec. 20. A S  1 0 . 2 5 . 2 6 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 2 6 0 .  C O N S O L I D A T I O N .  T w o  or  m o r e  c o o p e r a t i v e s ,  
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WORK DRAFT

[ H E R E I N A F T E R ]  d e s i g n a t e d  in t h i s  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 -  

tivej." m a y  c o n s o l i d a t e  i n t o  a n e w  c o o p e r a t i v e ,  [ H E R E I N A F T E R ]  d e s i g n a t­

e d  in t h i s  s e c t i o n  as t h e  " n e w  c o o p e r a t i v e , "  b y  c o m p l y i n g  w i t h  the 

f o l l o w i n g  r e q u i r e m 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  i n t o  t h e  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  o f  c o n s o l i d a t i o n  s h a l l  b e  s u b m i t t e d  

t o  [A M E E T I N G  OF] t h e  m e m b e r s  o f  e a c h  c o n s o l i d a t i n g  c o o p e r a t i v e .  The 

n o t i c e  [OF T H E  M E E T I N G ]  s h a l l  h a v e  a t t a c h e d  to it a c o p y  o f  t h e  p r o­

p o s e d  a r t i c l e s  o f  c o n s o l i d a t i o n .

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

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

in g  c o o p e r a t i v e  v o t i n g  o n  t h e m ,  a r t i c l e s  o f  c o n s o l i d a t i o n  in t h e  form 

a p p r o v e d  s h a l l  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  on b e h a l f  o f  e a c h  c o n s o l­

i d a 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 seal 

s h a l l  b e  a f f i x e d  a n d  a t t e s t e d  b y  its s e c r e t a r y .

* Sec. 21. A S  1 0 . 2 5 . 3 2 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 3 2 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] HAS 

C O M M E N C E D  B U S I N E S S .  A  c o o p e r a t i v e  t h a t  [WHICH] h a s  c o m m e n c e d  b u s i n e s s  

m a y  b «  d i s s o l v e d  in t h e  f o l l o w i n g  m a n n e r .

(1) T h e  p r o p o s i t i o n  t o  d i s s o l v e  s h a l l  b e  s u b m i t t e d  to  the 

m e m b e r s  o f  t h e  c o o p e r a t i v e  [AT A N  A N N U A L  O R  S P E C I A L  M E E T I N G ] . The 

n o t i c e  s h a l l  s t a t e  [SET FO R T H ]  t h e  p r o p o s i t i o n .

(2) T h e  [AT T H E  M E E T I N G  T H E  M E M B E R S  S H A L L  A P P R O V E ,  B Y  THE] 

a f f i r m a t i v e  v o t e  of n o t  l e s s  t h a n  t w o - t h i r d s  [A M A J O R I T Y ]  of all 

m e m b e r s  o f  t h e  c o o p e r a t i v e  is r e q u i r e d  to a p p r o v e  [,] t h e  p r o p o s i t i o n  

t o  d i s s o l v e  t h e  c o o p e r a t i v e .

(3) U p o n  a p p r o v a l ,  a c e r t i f i c a t e  of e l e c t i o n  t o  dissolve, 

h e r e a f t e r  d e s i g n a t e d  t h e  " c e r t i f i c a t e , "  e x e c u t e d  a n d  a c k n o w l e d g e d  on
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b e h a l f  o f  t h e  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  u n d e r  its 

seal, a t t e s t e d  b y  its s e c r e t a r y ,  s h a l l  b e  s u b m i t t e d  t o  t h e  c o m m i s s i o n­

e r  f o r  f i l i n g  t o g e t h e r  w i t h  an  a f f i d a v i t  b y  t h e  o f f i c e r  e x e c u t i n g  the 

c e r t i f i c a t e  s t a t i n g  t h a t  t h e  s t a t e m e n t s  in t h e  c e r t i f i c a t e  a r e  true. 

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

o f  i t s  p r i n c i p a l  office, a n d  t h a t  t h e  m e m b e r s  o f  t h e  c o o p e r a t i v e  h a v e  

v o t e d  t o  d i s s o l v e  t h e  c o o p e r a t i v e .

* Sec. 22. A S  1 0 . 2 5 . 4 0 0  is a m e n d e d  t o  read:

Sec. 1 0 . 2 5 . 4 0 0 .  L I M I T A T I O N S  O N  D I S P O S I T I O N  O F  [A L L  THE] P R O P­

ERTY. A  c o o p e r a t i v e  m a y  n o t  o t h e r w i s e  sell, l e a s e ^  o r  d i s p o s e  o f  m o r e  

t h a n  15 p e r c e n t  o f  t h e  c o o p e r a t i v e ' s  t o t a l  assets, l e s s  d e p r e c i a t i o n ,  

a s  r e f l e c t e d  on  t h e  b o o k s  o f  t h e  c o o p e r a t i v e  at t h e  t i m e  o f  t h e  t r a n s­

a c t i o n  [ A L L  O R  A  S U B S T A N T I A L  P O R T I O N  O F  ITS P R O P E R T Y ]  u n l e s s  the 

t r a n s a c t i o n  is a u t h o r i z e d  b y  t h e  a f f i r m a t i v e  v o t e  o f  n o t  l e s s  th a n  

t w o - t h i r d s  [A M A J O R I T Y ]  of a l l  t h e  m e m b e r s  o f  t h e  c o o p e r a t i v e .  H o w­

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

v i s i o n  o f  law, t h e  b o a r d  o f  d i r e c t o r s  may, u p o n  t h e  a u t h o r i z a t i o n  of a 

m a j o r i t y  o f  t h o s e  m e m b e r s  o f  t h e  c o o p e r a t i v e  v o t i n g  o n  t h e  i s s u e  in an 

e l e c t i o n  in w h i c h  at  l e a s t  10 p e r c e n t  of  t h e  e l i g i b l e  m e m b e r s  r e t u r n  

b a l l o t s  [ P R E S E N T  A T  A  M E E T I N G  O F  T H E  M E M B E R S ] ,  sell, l e a s e ^  o r  o t h e r­

w i s e  d i s p o s e  o f  all o r  a s u b s t a n t i a l  p o r t i o n  o f  its p r o p e r t y  t o  a n o t h­

er  c o o p e r a t i v e  o r  t o  t h e  s t a t e  i f  t h e  s a l e  c o m p l i e s  w i t h  (d) of  this 

s e c t i o n  [ H O L D E R  O F  ITS P R O P E R T Y  T O  A N O T H E R  C O O P E R A T I V E  O R  T O  THE 

H O L D E R  O F  A N  E V I D E N C E  OF  I N D E B T E D N E S S  I S S U E D  T O  T H E  U N I T E D  S T A T E S  OF 

A M E R I C A  O R  A N  A G E N C Y  O R  I N S T R U M E N T A L I T Y  O F  I T ] .

* Sec. 23. A S  1 0 . 2 5 . 4 0 0  is a m e n d e d  by a d d i n g  n e w  s u b s e c t i o n s  t o  read:

(b) B e f o r e  a v o t e  t o  a u t h o r i z e  t h e  d i s p o s i t i o n  o r  s a l e  of  m o r e  

t h a n  15 p e r c e n t  o f  t h e  t o t a l  a s s e t s  of  t h e  c o o p e r a t i v e ,  o t h e r  t h a n  a 

v o t e  t o  a u t h o r i z e  d i s p o s i t i o n  o r  s a l e  to t h e  s t a t e  o r  a n o t h e r  
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2 7

2 8

c o o p e r a t i v e ,  t h e  b o a r d  of  '.lirectors s h a l l

(1) h a v e  t h e  r e a l  a n d  p e r s o n a l  p r o p e r t y  t h a t  is p r o p o s e d  

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

b y  t h e  b o a r d  a n d  m a y  n o t  b e  a s s o c i a t e d  w i t h  t h e  c o o p e r a t i v e  o r  a 

p r o p o s e d  b u y e r  o f  c o o p e r a t i v e  p r o p e r t y ;  t h e  f i r s t  p r o p o s e d  b u y e r  s hall 

a d v a n c e  t o  t h e  c o o p e r a t i v e  m o n e y  s u f f i c i e n t  to  p a y  f o r  t h e  a p p r a i s a l s ;

(2) n o t i f y  all c o o p e r a t i v e  m e m b e r s ,  a t  l e a s t  90 d a y s  in 

a d v a n c e ,  of  a v o t e  o n  d i s p o s i t i o n  o f  c o o p e r a t i v e  p r o p e r t y ;  t h e  n o t i c e  

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

(3) a t  l e a s t  90 d a y s  b e f o r e  t h e  v ote, n o t i f y  all o t h e r  

c o o p e r a t i v e s  s i t u a t e d  a n d  o p e r a t i n g  in t h e  s t a t e  t h a t  t h e  p r o p e r t y  is 

a v a i l a b l e  f o r  d i s p o s i t i o n  a n d  i n c l u d e  w i t h  t h e  n o t i c e  o n e  c o p y  of each 

a p p r a i s a l  o f  t h e  p r o p e r t y ;

(4) a t  l e a s t  30 d a y s  b e f o r e  t h e  vote, m a i l  t o  all m e m b e r s  

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

m e m b e r s  if a n  a l t e r n a t e  p r o p o s a l  s i g n e d  b y  a t  l e a s t  50 m e m b e r s  has 

b e e n  s u b m i t t e d  t o  t h e  b o a r d ,  t o g e t h e r  w i t h  a n y  r e c o m m e n d a t i o n  t h a t  the 

b o a r d  h a s  m a d e ;  a n d

(5) p l a c e  e a c h  p r o p o s a l  f o r  w h i c h  n o t i c e  h a s  b e e n  g i v e n  on 

t h e  b a l l o t .

(c) T h i s  s e c t i o n  d o e s  n o t  a p p l y  t o  t h e  t r a n s f e r  o f  c o o p e r a t i v e  

p r o p e r t y  u n d e r  A S  1 0 . 2 5 . 2 4 0  - 1 0 . 2 5 . 3 0 0 .

(d) T h e  s a l e  of a c o o p e r a t i v e  m a y  n o t  t a k e  e f f e c t  u n l e s s  the 

p u r c h a s e r  e x p r e s s l y  a g r e e s  t o  c o m p l y  w i t h  t h e  t e r m s  of e a c h  c o l l e c t i v e  

b a r g a i n i n g  a g r e e m e n t  e n t e r e d  i n t o  b e t w e e n  t h e  c o o p e r a t i v e  b e i n g  sold 

a n d  a l a b o r  o r g a n i z a t i o n  r e p r e s e n t i n g  e m p l o y e e s  of t h e  c o o p e r a t i v e  

t h a t  is in e f f e c t  o n  t h e  d a t e  o f  sale.

* Sec. 24. T h e  a m e n d m e n t s  t o  A S  1 0 . 2 5 . 4 0 0  m a d e  b y  sec. 23 of  t h i s  A c t  

d o  n o t  a p p l y  t o  a s a l e  of c o o p e r a t i v e  p r o p e r t y  t h a t  w a s  a p p r o v e d  b y  the
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m e m b e r s  b e f o r e  t h e  e f f e c t i v e  d a t e  of  t h i s  Act.

* Sec. 25. A S  1 0 . 2 5 . 2 4 5  is r e p e a l e d .

* Sec. 26. T h i s  A c t  t a k e s  e f f e c t  i m m e d i a t e l y  u n d e r  A S  0 1 . 1 0 . 0 7 0 ( c ) .
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A m endm ents  t o  E l e c t r i c  a n d  T e le p h o n e  
C o o p e r a t i v e  A c t  (AS 1 6 .2 5 )

Comments fro m  A l a s k a  R u r a l  E l e c t r i c  
C o o p e r a t i v e  A s s o c i a t i o n  (ARECA)

The E l e c t r i c  a n d  T e l e p h o n e  C o o p e r a t i v e  A c t  Mas o r i g i n a l l y  
e n a c t e d  i n  1959  a s  a v a r i a t i o n  o f  t h e  m odel  s t a t e  l e g i s l a t i o n  
recom m en ded  b y  t h e  R u r a l  E l e c t r i f i c a t i o n  A d m i n i s t r a t i o n  (REA), a 
u n i t  Mi t h i n  t h e  U .S .  D e p a r tm e n t  o f  A g r i c u l t u r e .  The REA s e r v e s  a s  
t h e  p r i n c i p a l  b a n k e r  f o r  m o s t  e l e c t r i c  a nd  t e l e p h o n e  c o o p e r a t i v e s ,  
a n d  t h i s  r e l a t i o n s h i p  a c c o u n t s  f o r  t h e i r  s t r o n g  a nd  c o n t i n u i n g  
i n t e r e s t  i n  o u r  s t a t e  e n a b l i n g  l e g i s l a t i o n .

The e n v i r o n m e n t  M i t h i n  M hich t h e  c o o p s  o p e r a t e  h a s  c h a n g e d  
im m e n s e l y  d u r i n g  t h e  l a s t  2 9  y e a r s ,  a n d  t h e  o l d  m odel  a c t  no  l o n g e r  
c o v e r s  e v e r y t h i n g  t h a t  i s  n e e d e d  i n  A l a s k a  laM. T h e re  h a v e  b e e n  a 
num ber o f  am endm en ts  t o  A S  1 6 . 2 5  th r o u g h  t h e  y e a r s ,  a n d  some  
i n t e r n a l  i n c o n s i s t e n c i e s  M i t h i n  t h e  A c t  h a v e  r e s u l t e d  from  some o f  
t h o s e  am end m en ts .

ARECA h a d  a c o m m i t t e e  from  a c r o s s  t h e  s t a t e  s t u d y  AS 1 6 . 2 5  f o r  
a b o u t  a y e a r  t o  d e v e l o p  t h e  c h a n g e s  M hich a r e  n e e d e d  t o  c l e a r  up  
a m b i g u i t i e s ,  t o  p e r m i t  c o o p e r a i i v e s  t o  o p e r a t e  e f f i c i e n t l y ,  a n d  t o  
a s s u r e  p r o p e r  c o n t r o l  o f  t h e  c o o p e r a t i v e s  b y  t h e  m em bers. The 
d r a f t  p r e p a r e d  b y  t h a t  c o m m i t t e e  a n d  u n a n a m o u s ly  a p p r o v e d  b y  t h e  
m em bers o f  t h e  a s s o c i a t i o n  p r o v i d e d  t h e  s t a r t i n g  p l a c e  from  Mhich  
SB 3 6 9  a n d  HB 394 Mere p r e p a r e d .

M a i l _ V o t i n g
One k i n d  o f  c h a n g e  M hich  a p p e a r s  i n  n u m ero u s  l o c a t i o n s  

t h r o u g h o u t  t h e s e  b i l l s  i s  t o  c l e a r  up  t h e  c o n f l i c t i n g  la n g u a g e  on  
hoM m e m b e r s h ip  v o t e s  may b e  c o n d u c t e d .  The l e g i s l a t u r e  d e c i d e d  
l o n g  ago  t h a t  c o o p s  s h o u l d  h a v e  t h e  o p t i o n  o f  c o n d u c t i n g  e l e c t i o n s  
and  o t h e r  m e m b e r sh ip  v o t e s  b y  m a i l .  HoM ever, a num ber o f  s e c t i o n s  
s t i l l  r e f e r  t o  s u c h  d e c i s i o n s  b e i n g  made " a t  t h e  m e e t i n g .  " T h ese  
b i l l s  M ould  make i t  c l e a r  t h a t ,  i f  t h e  b y la M s s o  p r o v i d e ,  a l l  
m e m b e r s h ip  v o t e s  c a n  b e  c o n d u c t e d  b y  m a i l .

Idk£Q¥§Es/S£ll£uts
A s e c o n d  c h a n g e  M hich  r e q u i r e d  a m end m en ts  i n  s e v e r a l  s e c t i o n s  

i s  t o  m ake c e r t a i n  t h a t  a n y  p r o p o s e d  s a l e  o f  a c o o p e r a t i v e  i s  
c o n s i d e r e d  b y  an  i n f o r m e d  m e m b e r s h ip  a n d  t h a t  a d e c i s i o n  t o  s e l l  
m u s t  b e  a g r e e d  t o  b y  a s u b s t a n t i a l  p r o p o r t i o n  o f  t h e  m em bers  o f  t h e  
c o o p e r a t i v e  (S e c .  5 ,  18, 19 , 2 6 ) .  The s a l e  c r  d i s s o l u t i o n  o f  a 
c o o p e r a t i v e  i s  f i n a l  a n d  i r r e v e r s i b l e .  S uch  a m om entous  d e c i s i o n  
s h o u l d  n o t  b e  made l i g h t l y  o r  b y  a s i m p l e  m a j o r i t y .  I f  a p r o - s a l e  
m a j o r i t y  o n e  d a y  b eco m es  a m i n o r i t y  on  some o t h e r  d a y ,  t h e r e  i s  no  
May t o  u n s c r a m b le  t h e  e g g .  To p r o t e c t  t h e  i n t e r e s t s  o f  t h e  
c o o p e r a t i v e  m em bers a g a i n s t  t r a n s i t o r y  SM ings i n  p u b l i c  o p i n i o n ,  a 
l a r g e  m a j o r i t y  s h o u l d  b e  r e q u i r e d  t o  a g r e e  t o  t h e  d e a t h  o f  t h e  
c o o p e r a t i v e .  I n  t h e s e  b i l l s ,  a t M O - t h i r d s  m a j o r i t y  i s  p r o p o s e d .
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P o w e r s _ o f _ C q o g e r a t i v e s
The a u t h o r i t y  t o  m ake c o n t r i b u t i o n s  f o r  v a r i o u s  p u b l i c  p u r p o s e s  

(S e c .  1) i s  a d o p t e d  v e r b a t i m  fro m  t h e  law  g o v e r n i n g  a l l  o t h e r  t y p e s  
o f  c o o p e r a t i v e s  i n  t h i s  s t a t e  (AS 1 0 .1 5 .0 1 6  ( 1 2 ) ) .  A t y p i c a l  
i n s t a n c e  i n  M hich t h i s  a u t h o r i t y  i s  n e e d e d  i s  Mhen som e l o c a l  c i v i c  
o r  c h a r i t a b l e  g r o u p  p l a n s  an  e v e n t  f o r  M hich i t  n e e d s  a t e m p o r a r y  
s e r v i c e .  I n  m any s u c h  c a s e s ,  t h e  c o o p e r a t i v e  M ould  l i k e  t o  s u p p o r t  
t h e  l o c a l  e f f o r t  b y  m a k in g  an  i n - k i n d  c o n t r i b u t i o n  o f  t h e  t e m p o a r y  
s e r v i c e  d r o p  r a t h e r  t h a n  h a v i n g  t o  c h a r g e  a c c o r d i n g  t o  i t s  l i n e  
e x t e n s i o n  p o l i c y .  A n o t h e r  e x a m p le  i s  t o  p e r m i t  t h e  e l e c t r i c  c o o p s  
t o  p a r t i c i p a t e  i n  t h e  N a t i o n a l  E l e c t r i c  PoMer R e s e a r c h  I n s t i t u t e .

E l e c t r i c  c o o p e r a t i v e s  M ould  a l s o  b e  a u t h o r i z e d  t o  o p e r a t e  M as te  
h e a t  d i s t r i b u t i o n  s y s t e m s  (S e c .  2 ) .  S i n c e  1 9 8 6 , t h e  ii  g i s l a t u r e  h a s  
e n c o u r a g e d  t h e  u s e  o f  M a s te  h e a t ,  b u t  t h e  c o o p e r a t i v e s  h a v e  no  c l e a r  
a u t h o r i t y  t o  e n g a g e  i n  t h a t  b u s i n e s s .  The a u t h o r i t y  t o  o p e r a t e  an  
e x i s t i n g  s y s t e m  ( o t h e r  t h a n  M a s te  h e a t )  i s  i n t e n d e d  t o  p e r m i t  G o lden  
V a l l e y  E l e c t r i c  A s s o c i a t i o n  t o  o p e r a t e  t h e  F a i r b a n k s  d i s t r i c t  
h e a t i n g  s y s t e m  noM OMned b y  t h e  c i t y  i f  t h e  c i t y  s h o u l d  d e c i d e  t o  
d i v e s t  i t s e l f  o f  t h a t  s y s t e m .

Members
The p r o v i s i o n  t o  p e r m i t  c o o p e r a t i v e s  t o  r e q u i r e  m e m b e r sh ip  a s  a 

c o n d i t i o n  o f  s e r v i c e  (S e c .  4 ) i s  n e c e s s a r y  t o  p r o t e c t  t h e  c o o p s  from  
t h e  p o s s i b i l i t y  o f  l o s i n g  t h e i r  t a x  e x em p t  s t a t u s .  The I n t e r n a l  
R e v e n u e  S e r v i c e  ( IR S )  r e q u i r e s  c o o p e r a t i v e s  t o  g e t  n o t  l e s s  t h a n  8 5  
p e r c e n t  o f  t h e i r  r e v e n u e s  fro m  p r o v i d i n g  s e r v i c e  t o  m em bers.

The p r o v i s i o n  p r o h i b i t i n g  c o o p e r a t i v e s  f ro m  t e r m i n a t i n g  o r  
s u s p e n d i n g  m e m b e r s h ip s  (S e c .  4 )  u n l e s s  t h e i r  bylaM S e s t a b l i s h  t h e  
p r o c e d u r e ,  i s  a l s o  n e c e s s a r y  t o  k e e p  t h e  c o o p s  o u t  o f  t r o u b l e  M ith  
t h e  IRS . T e r m i n a t in g  o r  s u s p e n d i n g  a m e m b e r s h ip  M i th o u t  d u e  p r o c e s s  
c a n  c a u s e  t h e  l o s s  o f  a t a x  e x e m p t io n .  T h i s  p r o v i s i o n  Mas a d a p te d  
fro m  C a l i f o r n i a  C o r p o r a t e  Code 12416, A r t i c l e  4.

M o t , i c e _ o f_ M e e t in g s
The i n c r e a s e  i n  n o t i c e  r e q u i r e m e n t s  f o r  s p e c i a l  m e e t i n g s  o f  t h e  

m em bers (S e c .  5 )  i s  n e c e s s a r y  t o  g i v e  a d e q u a te  t i m e  f o r  t h e  
i n f o r m a t i o n a l  p r o c e s s e s  e s t a b l i s h e d  i n  S e c t i o n  2 6  t o  b e  u s e d  Mhen a 
s p e c i a l  m e e t i n g  i s  c a l l e d  t o  s e l l  a c o o p e r a t i v e .

B££££d-Date
E s t a b l i s h i n g  a r e c o r d  d a t e  f o r  t h e  r i g h t  t o  p a r t i c i p a t e  i n  

m e m b e r s h ip  m e e t i n g s  (S e c .  7) h e l p s  t o  e l i m i n a t e  d i s p u t e s  a s  t o  t h e  
l e g a l i t y  o f  a c t i o n s  t a k e n  b y  t h e  members on  h o t l y  c o n t e s t e d  i s s u e s  
a t  a n n u a l  o r  s p e c i a l  m e e t i n g s  o r  o t h e r  c o o p e r a t i v e  e l e c t i o n s .  T h is  
new s e c t i o n  Mas a d a p t e d  fro m  t h e  A la s k a  B u s i n e s s  C o r p o r a t i o n  A c t  
(AS 1 6 . 6 5 . 1 4 4 ) .

B££CM _Cgm £ensation
The p r i n c i p a l  c h a n g e  i n  S e c t i o n  8 i s  t o  c l a r i f y  t h e Jaw on t h e  

p a ym en t  o f  p e r  d ie m  t o  d i r e c t o r s .  The i n t e n t  i s  t o  make i t  c l e a r  
t h a t  d i r e c t o r s  c a n  b e  c o m p e n s a te d  f o r  t h e  d a y s  on  M hich t h e  d i r e c t o r  
i s  a t t e n d i n g  m e e t i n g s  i n  t h e  p e r fo r m a n c e  o f  d u t i e s ,  n o t  j u s t



a t t e n d a n c e  a t  f o r m a l  m e e t i n g s  o f  t h e  b o a rd .  H oM ever, t h e  la n g u a g e  
n e e d s  t o  b e  a m e n d e d  t o  m ake i t  c l e a r  t h a t  i t  i s  a d a y  r a t h e r  th a n  a 
m e e t i n g  M hich  a u t h o r i z e s  t h e  paym ent o f  p e r  d iem . ( I f  a d i r e c t o r  
M ere t o  go  t o  t h r e e  m e e t i n g s  on o n e  d a y ,  t h e  d i r e c t o r  s h o u l d  
r e c e i v e  o n e  p e r  d ie m  p a y m e n t ,  n o t  t h r e e . )  To a c c o m p l i s h  t h i s ,  on  
p a g e  6 , l i n e  1 2 ,  t h e  M ords "and a t  a "  s h o u l d  be  r e p l a c e d  M ith  "o r  
o t h e r .  "

L i a b i l i t y , I n d e m n i f i c a t i o n ,  a nd  I n s u r a n c e
The neM l a n g u a g e  c o n t a i n e d  i n  S e c t i o n  9  i s  n e c e s s a r y  t o  p r o t e c t  

d i r e c t o r s  a n d  o f f i c e r s  fro m  i n d i v i d u a l  l i a b i l i t y  f o r  a c t i o n s  
p r o p e r l y  t a k e n  i n  t h e  c o u r s e  o f  t h e i r  d u t i e s .  S u b s e c t i o n  (a) 
l i m i t s  t h e  l i  b i l i t y ;  (b )  a u t h o r i z e s  t h e  c o o p e r a t i v e  t o  i n d e m n i f y  
t h e  d i r e c t o r s ; a n d  ( c )  a u t h o r i z e s  t h e  c o o p e r a t i v e  t o  b u y  d i r e c t o r s '  
a n d  o f f i c e r s '  l i a b i l i t y  i n s u r a n c e  a s  a May t o  p r o v i d e  t h e  
i n d e m n i f i c a t i o n .  S i m i l a r  l i m i t a t i o n s  on  p e r s o n a l  l i a b i l i t y  a r e  
p r o v i d e d  f o r  d i r e c t o r s  a n d  o f f i c e r s  o f  b u s i n e s s  c o r p o r a t i o n s  
(AS 1 0 . 0 5 . 0 1 6  ( g ) )  a n d  f o r  many non  p r o f i t  c o r p o r a t i o n s ,  p u b l i c  

h o s p i t a l s ,  p u b l i c  s c h o o l s ,  and  m u n i c i p a l i t i e s  (AS 9 . 17. 0 5 0 ) .

B2£tld_Meetjngs
B oard  m e e t i n g s  c o u l d  b e  c o n d u c te d  b y  t e l e c o n f e r e n c e  (S e c .  1 2 ) .

A s i m i l a r  p r o v i s i o n  i s  made f o r  b o a rd s  o f  b u s i n e s s  c o r p o r a t i o n s  
(AS 1 0 .0 5 .1 9 9  ( a ) ) .

S e v e r a l  s p e c i f i c  i t e m s  a r e  l i s t e d  M hich Mould p e r m i t  a b o a rd  o f  
d i r e c t o r s  co  m e e t  i n  e x e c u t i v e  s e s s i o n  (S e c .  1 3 ) .  E a c h  o f  t h e s e  
s p e c i f i c s  Mas t h o u g h t  t o  b e  e n c o m p a sse d  i n  t h e  g e n e r a l  r e a s o n s  f o r  
e x e c u t i v e  s e s s i o n s  l i s t e d  a s  1 -  3  Mhen t h i s  s t a t u t e  Mas e n a c t e d  i n  
1982. R e c e n t  c o u r t  d e c i s i o n s  h a v e  c a s t  some d o u b t  o n  t h a t  
a s s u p m t io n ,  s o  l i s t i n g  t h e s e  s p e c i f i c  i t e m s  i s  n e c e s s a r y .

The p e n a l t y  f o r  v i o l a t i o n s  o f  t h e  m e e t i n g s  s t a t u t e  n e e d s  t o  b e  
r e M r i t t e n  a s  i s  d o n e  i n  S e c t i o n  14 t o  p e r m i t  t h e  c o u r t  t o  d e t e r m in e  
t h e  a p p r o p r i a t e  e q u i t a b l e  r e l i e f .  U nder t h e  p r e s e n t  laM t h e  o n l y  
p e n a l t y  a u t h o r i z e d  i s  t o  v o i d  a n y  a c t i o n  t a k e n  a t  a m e e t i n g  n o t  i n  
c o m p l ia n c e  M i th  t h i s  s e c t i o n  o f  t h e Jaw. R e c e n t  c o u r t  d e c i s i o n s  
seem  t o  i n d i c a t e  t h a t  t h e r e  i s  no May t o  c o r r e c t  a c t i o n s  t a k e n  
i n c o r r e c t l y  o n c e  t h e y  h a v e  b e e n  v o id e d .  T h i s  c o u l d  c r i p p l e  a 
c o o p e r a t i v e  i f  a c t i o n  o n  a m a jo r  i t e m  l i k e  a power s u p p l y  c o n t r a c t  
Mere v o id e d .

E x a m in a t io n  o f  R e c o r d s
I n f o r m a t i o n  o n  s u b j e c t s  Mhich c a n  p r o p e r l y  b e  d i s c u s s e d  i n  

e x e c u t i v e  s e s s i o n  s h o u l d  a l s o  b e  p r o t e c t e d  i n  M r i t t e n  fo rm  (S ec .
1 5 ) .  For e x a m p l e ,  i t  d o e s  no  good  t o  go i n t o  e x e c u t i v e  s e s s i o n  t o  
d i s c u s s  an i n d i v i d u a l  c o n s u m e r ’ s  paym en t h i s t o r y  i f  t h e  r e c o r d s  o f  
t h a t  paym ent h i s t o r y  a r e  t h e m s e l v e s  a v a i l a b l e  f o r  i n s p e c t i o n .

L i m i t a t i o n s  o n  S a l e  o f  P r o p e r t y
I n  a d d i t i o n  t o  r e q u i r i n g  a i M O - th i r d s  v o t e  t o  s e l l  a 

c o o p e r a t i v e  a s  d i s c u s s e d  e a r l i e r ,  S e c t i o n  19  c l a r i f i e s  t h e  laM on  
e x a c t l y  M hich s a l e s  o f  c o o p  p r o p e r t y  m u s t  b e  r e f e r r e d  t o  a v o t e  o f  
t h e  members.



S e c t i o n  2 0  e s t a b l i s h e s  a p r o c e d u r e  f o r  h a v i n g  t h e  c o o p e r a t i v e ' s  
p r o p e r t y  a p p r a i s e d ,  i n f o r m i n g  t h e  m em bers ,  a n d  i n v i t i n g  c o m p e t i n g  
p r o p o s a l s .  The p u r p o s e  o f  t h i s  s e c t i o n  i s  t o  p r o t e c t  t h e  m em bers  
b y  m a k in g  s u r e  t h e y  know w ha t t h e  c o o p ' s  p r o p e r t y  i s  n o r t h  b e f o r e  
t h e y  v o t e  o n  a n  o f f e r  t o  b u y  i t .

He d o  p r o p o s e  t h a t  t h i s  s e c t i o n  b e  a m ended  on  p a g e  12, l i n e  11 
b y  c h a n g i n g  t h e  p h r a s e  " h a v e  t h i s  p r o p e r t y  a p p r a i s e d "  t o  "h a v e  a l l  
t h e  r e a l  a n d  p e r s o n a l  p r o p e r t y  p r o p o s e d  f o r  s a l e  a p p r a i s e d " .  The 
r e a s o n  f o r  t h i s  c h a n g e  i s  t o  i n f o r m  t h e  m em bers  a b o u t  t h e  v a l u e  o f  
p e r s o n a l  p r o p e r t y  s u c h  a s  l o n g - t e r m  p ow er  s u p p l y  c o n t r a c t s  w h ic h  
w o u ld  n o t  sh o w  u p  o n  t h e  b o o k s  o f  t h e  c o o p e r a t i v e .

S a l e _ g f _ G l a c i e r _ H i g h w a y _ E l e c t r i c _ R s s g c i a t i g n _ t o _ P l a s k a _ E l e c t r i c _  
L ig h t_ a n d _ P g w e r

The p o s s i b l e  m e r g e r  o f  t h e  tw o  u t i l i t i e s  i n  t h e  J u n e a u  a r e a  h a s  
b e e n  u n d e r  n e g o t i a t i o n , o f f  a n d  o n ,  f o r  a b o u t  2 0  y e a r s .  He do  n o t  
w an t t o  c h a n g e  t h e  r u l e s  r e g a r d i n g  t h a t  p o s s i b l e  t r a n s a c t i o n  when  
i t  i s  s o  n e a r  c o m p l e t i o n ,  A new s e c t i o n  on  " t r a n s i t i o n a l  
p r o v i s i o n s "  s h o u l d  b e  a d d e d  w h ic h  p r o v i d e s  t h a t  a n y  s a l e  o f  
c o o p e r a t i v e  p r o p e r t y  a p p r o v e d  b y  t h e  m em bers  u n d e r  AS 1 0 . 2 5 . 4 0 0  
b e f o r e  t h e  e f f e c t i v e  d a t e  o f  t h i s  A c t  w i l l  b e  v a l i d  e v e n  i f  t h e  
t r a n s a c t i o n  i s  n o t  c o m p l e t e d  b y  t h e  e f f e c t i v e  d a t e .

A n o t h e r  new s e c t i o n  n e e d s  t o  b e  a d d e d  t o  r e p e a l  AS 1 0 .2 5 .2 4 5 .  
T h i s  s e c t i o n  was e n a c t e d  i n  1 98 0  a t  t h e  r e q u e s t  o f  SHEA, a nd  i t  was 
i n t e n d e d  t o  m ake  a m e r g e r  w i t h  AEL&P e a s i e r .  The n e g o t i a t i o n s  h a v e  
p r o v e d  t h i s  a p p r o a c h  n o t  t o  b e  p r a c t i c a l , a n d  i t  i s  n o t  u s e d  i n  t h e  
p r o p o s e d  s a l e  o f  GHEA t o  AEL&P. T h i s  s e c t i o n  s e r v e s  no  p u r p o s e ,  
a n d  we a s k  t h a t  i t  b e  r e p e a l e d .
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C H A P T E R  25. E L E C T R I C  A N D  T E L E P H O N E  C O O P E R A T I V E  ACT.

A r t i c l e  1. S u b s t a n t i v e  P r o v i s i o n s .

Sec. 1 0 . 2 5 . 0 1 0 .  P o w e r s  of e l e c t r i c  or t e l e p h o n e  c o o p e r a t i v e .  
A n  e l e c t r i c  or t e l e p h o n e  c o o p e r a t i v e  m a y

(1) sue a n d  be s u e d  in its c o r p o r a t e  name;
(2) h a v e  p e r p e t u a l  e x i s t e n c e ;
(3) a d o p t  a c o r p o r a t e  seal a n d  a l t e r  it;
(4) c o n s t r u c t ,  buy, lease, or o t h e r w i s e  a c q u i r e ,  a n d  eq u i p ,  

m a i n t a i n ,  a n d  o p e r a t e ,  a n d  sell, a s s i g n ,  c o n v e y ,  lease, m o r t g a g e ,  
p l e d g e ,  or o t h e r w i s e  d i s p o s e  of or e n c u m b e r  lands, b u i l d i n g s ,  
s t r u c t u r e s ,  e l e c t r i c  or t e l e p h o n e  l i n e s  or s y s t e m s ,  fuel 
t r a n s p o r t a t i o n  and p r o d u c t i o n  f a c i l i t i e s ; dams, p l a n t s  and e q u i p­
ment, a n d  a n y  o t h e r  real or p e r s o n a l  p r o p e r t y ,  t a n g i b l e  or 
i n t a n g i b l e ,  w h i c h  is n e c e s s a r y ,  c o n v e n i e n t  or a p p r o p r i a t e  to 
a c c o m p l i s h  the p u r p o s e  for w h i c h  the c o o p e r a t i v e  is o r g a n i z e d ;

(5) buy, lease, or o t h e r w i s e  a c q u i r e ,  a n d  use, a n d  e x e r c i s e  
and sell, a s s i g n ,  convey, m o r t g a g e ,  p l e d g e  or o t h e r w i s e  d i s p o s e  
of or e n c u m b e r  f r a n c h i s e s ,  rights, p r i v i l e g e s ,  l i c e n s e s  and e a s e­
m e n t s  ;

(6) b o r r o w  m o n e y  and o t h e r w i s e  c o n t r a c t  i n d e b t e d n e s s ,  and 
i s s u e  e v i d e n c e s  of i n d e b t e d n e s s ,  a n d  s e c u r e  the p a y m e n t  of the 
i n d e b t e d n e s s  b y  m o r t g a g e ,  p l e dge, or d e e d  of t r u s t  of, or a n y  
o t h e r  e n c u m b r a n c e  u p o n  its real or p e r s o n a l  p r o p e r t y ,  assets, 
f r a n c h i s e s ,  or r e v e n u e s ;

(7) c o n s t r u c t ,  m a i n t a i n ,  a n d  o p e r a t e  e l e c t r i c  t r a n s m i s s i o n  
a n d  d i s t r i b u t i o n  lines, or t e l e p h o n e  l i nes along, upon, u n d e r  a n d  
a c r o s s  p u b l i c l y  o w n e d  l a nds and p u b l i c  t h o r o u g h f a r e s ,  i n c l u d i n g ,  
w i t h o u t  l i m i t a t i o n ,  all roads, h i g h w a y s ,  str e e t s ,  a l l eys, b r i d g e s  
a n d  c a u s e w a y s ;

(8) e x e r c i s e  the p o w e r  of e m i n e n t  d o m a i n ;
(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  s t o c k  in t h e m [ ;] or e n t e r  into j o int v e n t u r e s  w i t h  o t h e r  p e r­
sons , c o o p e r a t i v e s , c o r p o r a t i o n s ; the s t a t s  or a p o l i t i c a l  s u b­
d i v i s i o n  t h e r e o f ;

(10) c o n d u c t  its b u s i n e s s  and e x e r c i s e  its p o w e r s  i n s i d e  or 
o u t s i d e  the state;

(11) a d o p t ,  a m e n d  a n d  r e p e a l  b y l a w s ;
(12) m a k e  all c o n t r a c t s  n e c e s s a r y ,  c o n v e n i e n t  or a p p r o p r i a t e  

f or the full e x e r c i s e  of its p o w ers;
(13) d o n a t e  for the p u b l i c  w e l f a r e  or for c h a r i t a b l e , s c i e n­

tif i c  or e d u c a t i o n a l  p u r p o s e s ;
(14) do a n d  p e r f o r m  a n y  o t h e r  a c t  a n d  thing, a n d  have and 

e x e r c i s e  a n y  o t h e r  p o w e r  w h i c h  m a y  be n e c e s s a r y ,  c o n v e n i e n t  or 
a p p r o p r i a t e  to a c c o m p l i s h  the p u r p o s e  for w h i c h  the c o o p e r a t i v e  
is o r g a n i z e d .  (§ 4(1) ch 93 S L A  1959)
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Sec. 1 0 . 2 5 . 0 2 0 .  P o w e r s  of e l e c t r i c  c o o p e r a t i v e .  An  e l e c t r i c  
c o o p e r a t i v e  m a y

2 (1) e i t h e r  j o i n t l y  or i n d i v i d u a l l y , g e n e r a t e ,  m a n u f a c t u r e ,
20 p l a n  f o r , p u r c h a s e ,  a c q u i r e ,  a c c u m u l a t e  and t r a n s m i t  e l e c t r i c  

e n e r g y  and heat, and d i s t r i b u t e ,  sell, s u p p l y  and d i s p o s e  of 
e l e c t r i c  e n e r g y  and h e a t  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  p o l i t i c a l  s u b d i v i s i o n s ,  a n d  to o t h e r  p e r s o n s  not e x c e e d i n g  10 
pe r  ce n t  of the n u m b e r  of its m e m b e r s ;  h o w e v e r ,  a c o o p e r a t i v e  
w h i c h  a c q u i r e s  e x i s t i n g  e l e c t r i c  f a c i l i t i e s  m a 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 in e x c e s s  of 40 p e r  c e n t  of the n u m b e r  of its 
m e m b e r s ,  w h o  a r e  a l r e a d y  r e c e i v i n g  s e r v i c e  f r o m  t h e s e  f a c i l i t i e s  
w i t h o u t  r e q u i r i n g  t h e m  to b e c o m e  m e m b e r s ,  and t h e s e  p e r s o n s  may 
b e c o m e  m e m b e r s  upon the t e r m s  as m a y  be p r e s c r i b e d  in the bylaws;

•. (2) a s s i s t  p e r s o n s  to w h o m  e l e c t r i c  e n e r g y  is or w i l l  be 
s u p p l i e d  by the c o o p e r a t i v e  in w i r i n g  t h e i r  p r e m i s e s  a n d  in 
a c q u i r i n g  a n d  i n s t a l l i n g  e l e c t r i c a l  and p l u m b i n g  a p p l i a n c e s ,  
e q u i p m e n t ,  f i x t u r e s  a n d  a p p a r a t u s  by f i n a n c i n g  them, a n d  in c o n­
n e c t i o n  w i t h  t h e s e  s e r v i c e s  w i r e  or h a v e  w i r e d  the p r e m i s e s ,  and 
buy, ac q u i r e ,  lease, sell, d i s t r i b u t e ,  i n s t a l l  a n d  r e p a i r  
e l e c t r i c  and p l u m b i n g  a p p l i a n c e s ,  e q u i p m e n t ,  f i x t u r e s  and a p p a r­
atu s  ;

(3) a s s i s t  p e r s o n s  to w h o m  e l e c t r i c  e n e r g y  is or w i l l  be 
s u p p l i e d  by the c o o p e r a t i v e  in c o n s t r u c t i n g ,  e q u i p p i n g ,  m a i n t a i n­
ing and o p e r a t i n g  e l e c t r i c  c o l d  s t o r a g e  or p r o c e s s i n g  pl a n t s  by 
f i n a n c i n g  t h e m  or o t h e r w i s e  [. ]j_ and

(4) p a r t i c i p a t e  in e c o n o m i c  d e v e l o p m e n t  a c t i v i t i e s  in the 
s e r v i c e  area of the c o o p e r a t i v e . (§ 4(2) ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 0 3 0 .  P o w e r s  of t e l e p h o n e  c o o p e r a t i v e .  A 
t e l e p h o n e  c o o p e r a t i v e  m a y

(1) fur n i s h ,  i m p r o v e  a n d  e x p a n d  t e l e p h o n e  s e r v i c e  and 
r e l a t e d  t e l e c o m m u n i c a t i o n s  s e r v i c e  to its m e m b e r s ,  and to other 
u s e r s  not in e x c e s s  of 10 p e r c e n t  of the n u m b e r  of its members; 
ho w e v e r ,  t e l e p h o n e  s e r v i c e  m a y  be m a d e  a v a i l a b l e  by a c o o p e r a t i v e  
t h r o u g h  i n t e r c o n n e c t i o n  of f a c i l i t i e s  to any n u m b e r  of s u b s c r i b­
ers of o t h e r  t e l e p h o n e  s y s t e m s ,  and t h r o u g h  p a y  s t a t i o n s  to any 
n u m b e r  of us e r s ,  and a c o o p e r a t i v e  w h i c h  a c q u i r e s  e x i s t i n g  
t e l e p h o n e  f a c i l i t i e s  m a 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 
e x c e e d i n g  40 p e r c e n t  of the n u m b e r  of its m e m b e r s ,  w h o  are 
a l r e a d y  r e c e i v i n g  s e r v i c e  f r o m  the f a c i l i t i e s  w i t h o u t  r e q u i r i n g  
t h e m  to b e c o m e  m e m b e r s ,  a n d  t h e s e  p e r s o n s  m a y  b e c o m e  m e m b e r s  up o n  
t e rms as m a y  be p r e s c r i b e d  in the bylaws;

(2) c o n n e c t  and i n t e r c o n n e c t  its t e l e p h o n e  lines, f a c i l i t i e s  
or s y s t e m s  w i t h  o t h e r  t e l e p h o n e  lines, f a c i l i t i e s  or systems;

(3) m a k e  its f a c i l i t i e s  a v a i l a b l e  to p e r s o n s  f u r n i s h i n g  
t e l e p h o n e  s e r v i c e  i n s i d e  or o u t s i d e  the state. (§ 4(3) ch 93 
S L A  1959; am  § 1 ch 136 S L A  1982)
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Sec. 1 0 . 2 5 . 0 4 0 .  Name. The n a m e  of a c o o p e r a t i v e  s hall 
i n c l u d e  the w o r d s  " e l e c t r i c "  or " t e l e p h o n e , "  as a p p r o p r i a t e  to 
its p u r p o s e ,  a n d  " c o o p e r a t i v e , "  a.'d the a b b r e v i a t i o n  "in c . "  The 
n a m e  of a c o o p e r a t i v e  s h a l l  be d i s t i n c t  f r o m  the n a m e  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  o r g a n i z e d  u n d e r  the laws of or 
a u t h o r i z e d  to d o  b u s i n e s s  in this state. Th i s  s e c t i o n  does not 
a p p l y  to a c o r p o r a t i o n  w h i c h  b e c o m e s  s u b j e c t  to this c h a p t e r  by 
c o m p l i a n c e  w i t h  §§ 290 a n d  300 o r  600 of this c h a p t e r  and w h i c h
e l e c t s  to r e t a i n  a c o r p o r a t e  na m e  w h i c h  d o e s  n o t  c o m p l y  w i t h  this
s e c t i o n .  (§ 5 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 0 5 0 .  I n c o r p o r a t o r s .  F i v e  or m o r e  p e r s o n s ,  
i n c l u d i n g  c o o p e r a t i v e s ,  m a y  o r g a n i z e  a c o o D e r a t i v e .  (§ 6 ch 93 
S L A  1959)

Sec. 1 0 . 2 5 . 0 6 0 .  A r t i c l e s  of i n c o r p o r a t i o n .  (a) The a r t i c l e s  
of i n c o r p o r a t i o n  of a c o o p e r a t i v e  s h a l l  r e c i t e  that th e y  are e x e­
c u t e d  u n d e r  this c h a p t e r  a n d  s h a l l  s t a t e

(1) the na m e  of the c o o p e r a t i v e ;
(2) the a d d r e s s  of its p r i n c i p a l  office;
(3) the n a mes and the a d d r e s s e s  of the i n c o r p o r a t o r s ;
(4) the n ames and a d d r e s s e s  of its d i r e c t o r s ;
(b) The a r t i c l e s  m a y  c o n t a i n  any p r o v i s i o n s  not i n c o n s i s t e n t  

w i t h  this c h a p t e r  w h i c h  a r e  c o n s i d e r e d  n e c e s s a r y  or a d v i s a b l e  for 
the c o n d u c t  of its b u s i n e s s .  The a r t i c l e s  s h a l l  be s i g n e d  by 
e a c h  i n c o r p o r a t o r  and a c k n o w l e d g e d  by at l e a s t  two of the i n c o r­
po r a t o r s ,  or on t h e i r  b e h alf, if th e y  a r e  c o o p e r a t i v e s .  It is
n o t  n e c e s s a r y  to r e c i t e  in the a r t i c l e s  the p u r p o s e  for w h i c h  the 
c o o p e r a t i v e  is o r g a n i z e d  or any of its c o r p o r a t e  p o w e r s .  (§ 7 
ch  93 S L A  1959)

Sec. 1 0 . 2 5 . 0 7 0 .  B y l a w s .  The b o a r d  of d i r e c t o r s  s h a l l  a d o p t  
the f i r s t  b y l a w s  of a c o o p e r a t i v e  to be a d o p t e d  f o l l o w i n g  an 
i n c o r p o r a t i o n ,  c o n v e r s i o n ,  m e r g e r  or c o n s o l i d a t i o n .  T h e r e a f t e r  
the d i s t r i c t  d e l e g a t e s  in c o o p e r a t i v e s  h a v i n g  t h r e e  or more 
d i s t r i c t s  that are not c o n n e c t e d  by a r o a d  s y s t e m  to a n o t h e r  
d i s t r i c t  of the c o o p e r a t i v e  m a y  adopt, amend, or r e p e a l  the 
b y l a w s  oy the a f f i r m a t i v e  v o t e  of a m a j o r i t y  of the d i s t r i c t  
d e l e g a t e s  v o t i n g  on the a d o p t i o n ,  a m e n d m e n t ,  or r e p e a l  at a 
m e e t i n g  of the d i s t r i c t  d e l e g a t e s .  In all o t h e r  c o o p e r a t i v e s  the 
m e m b e r s  s h all adopt, amend, or r e p e a l  the b y l a w s  by the a f f i r­
m a t i v e  vo t e  of a m a j o r i t y  of the m e m b e r s  v o t i n g  on the adoption, 
a m e n d m e n t ,  or r e p e a l ^  [either at a m e e t i n g  of the m e m b e r s  or by 
m a i l  b a l l o t  w i t h o u t  a m e e t i n g . ]  The b y l a w s  s h a l l  set out the 
r i g h t s  and d u t i e s  of m e m b e r s ,  d i s t r i c t  d e l e g a t e s ,  and d i r e c t o r s  
a n d  m a y  c o n t a i n  o t h e r  p r o v i s i o n s  for the r e g u l a t i o n  a n d  m a n a g e­
m e n t  of the a f f a i r s  of the c o o p e r a t i v e  c o n s i s t e n t  w i t h  this 
c h a p t e r  or w i t h  the a r t i c l e s  of i n c o r p o r a t i o n  of the c o o p e r a t i v e .  
(§ 8 ch 93 S L A  1959; a m  § 1 ch  136 S L A  1968; a m  § 1 ch 120 S L A  
1986 )
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Sec. 1 0 . 2 5 . 0 8 0 .  M e m b e r s .  E a c h  i n c o r p o r a t o r  of a c o o p e r a t i v e  
s h a l l  be a m e m b e r  of the c o o p e r a t i v e  or of a n o t h e r  c o o p e r a t i v e  
t h a t  is a m e m b e r  of it. No p e r s o n  m a y  b e c o m e  a m e m b e r  unless 
t h a t  p e r s o n  a g r e e s  to use e l e c t r i c  e n e r g y ,  or t e l e p h o n e  s ervice, 
or o t h e r  s e r v i c e s  f u r n i s h e d  by the c o o p e r a t i v e  w h e n  they are m a d e  

19 a v a i l a b l e  t h r o u g h  its f a c i l i t i e s .  T h e  b y l a w s  m a y  r e q u i r e  m e m­
b e r s h i p  as a c o n d i t i o n  of o b t a i n i n g  s e r v i c e  f r o m  the c o o p e r a t i v e . 
M e m b e r s h i p  in a c o o p e r a t i v e  is n o t  t r a n s f e r r a b l e , e x c e p t  as p r o­
v i d e d  in the b y l a w s .  The b y l a w s  m a y  p r e s c r i b e  a d d i t i o n a l  q u a l i­
f i c a t i o n s  a n d  l i m i t a t i o n s  on m e m b e r s h i p .  T h e  b y l a w s  m a y  p r o v i d e  

6 for the t e r m i n a t i o n  or s u s p e n s i o n of m e m b e r s h i p , p r o v i d e d  that no
m e m b e r s h i p  m a y  be t e r m i n a t e d  u n x e s s  the p r o c e d u r e s  for t e r­
m i n a t i o n  a r e  c o n t a i n e d  in the b y l a w s . (§ 9 ch 93 S L A  1959; am
§ 1 ch  66 S L A  1982)

s

Sec. 1 0 . 2 5 . 0 9 0 .  M e e t i n g s  of m e m b e r s .  (a) An a n n u a l  m e e t i n g  
of the m e m b e r s  of a c o o p e r a t i v e  s h all be h e l d  at the time anf 
p l a c e  p r o v i d e d  in the bylaws. A n  a n n u a l  m e e t i n g  of the m e m b e r s  
of a c o o p e r a t i v e  w h i c h  has be e n  d i v i d e d  i n t o  d i s t r i c t s  as p r o­
v i d e d  for in § 190 of this c h a p t e r  m a y  c o n s i s t  of s e p a r a t e  a n n u a l  
m e e t i n g s  of the m e m b e r s  of ea c h  d i s t r i c t .

(b) S p e c i a l  m e e t i n g s  of the m e m b e r s  or d i s t r i c t  d e l e g a t e s  
m a y  be c a l l e d  by  a m a j o r i t y  of the b o a r d  of d i r e c t o r s  or by not 
less than 10 p e r  c e n t  of all m e m b e r s  or 10 p e r  ce n t  of all 
d i s t r i c t  d e l e g a t e s .  A  s p e c i a l  m e e t i n g  of the m e m b e r s  of a 
c o o p e r a t i v e  w h i c h  has been d i v i d e d  into d i s t r i c t s  as p r o v i d e d  for 
in § 190 of this c h a p t e r  m a y  c o n s i s t  of s e p a r a t e  s p e c i a l  m e e t i n g s  
of the m e m b e r s  of e a c h  d i s t r i c t .

(c) A n  a n n u a l  m e e t i n g  of d i s t r i c t  d e l e g a t e s  of a c o o p e r a t i v e  
s h a l l  be h e l d  at the time and p l a c e  p r o v i d e d  in the bylaws.
(§ 10(1) (2) ch 93 S L A  1959; a m  § 2 ch 136 S L A  1968)

Sec. 1 0 . 2 5 . 1 0 0 .  N o t i c e  of m e e t i n g s .  E x c e p t  as o t h e r w i s e  
p r o v i d e d  in th i s  c h a p t e r ,  w r i t t e n  n o t i c e  s t a t i n g  the time and 

7 p l a c e  of [each] the ann u a l  m e e t i n g  of the m e m b e r s  or d i s t r i c t
d e l e g a t e s  [and, in the ca s e  of a s p e c i a l  m e e t i n g ,  the p u r p o s e  or 
p u r p o s e s  for w h i c h  the m e e t i n g  is c a l l e d , ]  s h a l l  be g i v e n  to e a c h  
m e m b e r  or d i s t r i c t  d e l e g a t e ,  e i t h e r  p e r s o n a l l y  or by mail, not 
less than 20 d a y s  nor m o r e  t h a n  40 d a y s  b e f o r e  the d a t e  of the 
m e e t i n g .  N o t i c e  of a s p e c i a l  m e e t i n g  of the m e m b e r s , tog e t h e r  
w i t h  n o t i c e  of the p u r p o s e  or p u r p o s e s  for w h i c h  the m e e t i n g  is 

7 c a l l e d , s h a l l  be g i v e n  to e a c h  m e m b e r  or d i s t r i c t  d e l e g a t e ,
e i t h e r  p e r s o n a l l y  or by m a i l , not less t h a n  90 days nor m o r e  th a n  
120 d a y s  b e f o r e  the d a t e  of the m e e t i n g . If m a i l e d ,  n o t i c e  is 
c o n s i d e r e d  g i v e n  w h e n  it is d e p o s i t e d  in the U n i t e d  S t a t e s  mail 
w i t h  p o s t a g e  p r e p a i d  a d d r e s s e d  to the m e m b e r  or d i s t r i c t  d e l e g a t e  
at  his a d d r e s s  as it a p p e a r s  on the r e c o r d s  of the c o o p e r a t i v e .
(§ 10(3) ch 93 S L A  1959; a m  § 3 ch 136 S L A  1968)
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Sec. 1 0 . 2 5 . 1 1 0 .  Q u o r u m  r e q u i r e m e n t s .  (a) Unless t h e  bylaws 
p r e s c r i b e  the p r e s e n c e  of a g r e a t e r  p e r c e n t a g e  or n u m b e r  of the 
m e m b e r s  f o r  a q u o r u m ,  a q u o r u m  for the t r a n s a c t i o n  of b u s i n e s s  at 
al l  m e e t i n g s  of the m e m b e r s  of a c o o p e r a t i v e  or the m e m b e r s  of a 
d i s t r i c t  of a c o o p e r a t i v e  h a v i n g  n o t  m o r e  than 1,000 m e m b e r s  is
f i v e  p e r  c e n t  of all m e m b e r s ,  p r e s e n t  in p e r s o n ,  a n d  a q u o r u m  for
t h e  t r a n s a c t i o n  of b u s i n e s s  of the m e m b e r s  of a c o o p e r a t i v e  or 
the m e m b e r s  of a d i s t r i c t  of a c o o p e r a t i v e  h a v i n g  m o r e  than 1 , 000 
m e m b e r s  is 50 m e m b e r s ,  p r e s e n t  in p e r s o n .  If less than a q u o r u m  
is p r e s e n t  at a m e e t i n g ,  a m a j o r i t y  of t h o s e  p r e s e n t  in person 
m a y  a d j o u r n  the m e e t i n g  f r o m  time to ti m e  w i t h o u t  f u r t h e r  notice.

(b) U n l e s s  the b y l a w s  p r e s c r i b e  the p r e s e n c e  of a g r e a t e r
p e r c e n t a g e  of the d i s t r i c t  d e l e g a t e s  for a quorum, a q u o r u m  for
the t r a n s a c t i o n  of b u s i n e s s  at all m e e t i n g s  of the d i s t r i c t  d e l e­
g a t e s  of a c o o p e r a t i v e  is 25 per c e n t  of a l l  d i s t r i c t  d e l e g a t e s .
(§ 10(4) c h  93 S L A  1959; am § 4 ch  136 S L A  1968)

Sec. 1 0 . 2 5 . 1 2 0 .  V o t i n g .  E a c h  m e m b e r  is e n t i t l e d  to one vote
5 o n  e a c h  m a t t e r  s u b m i t t e d  to a v o t e  [(1) a t  a m e e t i n g  of the m e m­

bers  or (2) by  m a i l  b a l l o t  p e r m i t t e d  b y  AS 1 0 . 2 5 . 0 7 0 ] .  Each 
m e m b e r  of a d i s t r i c t  is e n t i t l e d  to o n e  v o t e  on each m a t t e r  sub-

8 m i t t e d  to a v o t e  at a d i s t r i c t  m e e t i n g .  A  m e m b e r  is not e n t i t l e d  
to v o t e  by proxy. V o t i n g  [at a m e e t i n g  s h a l l  be in pers o n ,  but], 
if the b y l a w s  so p r o v i d e ,  m a y  [also] be b y  mail. (§ 10(5) ch 93 
S L A  1959; a m  § 2 ch 136 S L A  1982; a m  § 2 c h  120 SLA 1986)

9 Sec. 1 0 . 2 5 . 1 2 5 .  R e c o r d  d a t e . T o  d e t e r m i n e  the m e m b e r s  
e n t i t i e d  to n o t i c e  of a m e e t i n g  of the m e m b e r s , or to v o t e  on a 
m a t t e r  w h i c h  is to be s u b m i t t e d  to a v o t e  of the m e m b e r s , or in 
o r d e r  to m a k e  a d e t e r m i n a t i o n  of m e m b e r s  f o r  a n y  o t her proper 
p u r p o s e , the b o a r d  of d i r e c t o r s  m a y  fix in a d v a n c e  a d a t e  as the 
r e c o r d  d a t e  for the d e t e r m i n a t i o n  of m e m b e r s . If no re c o r d  d a t e  
is f i x e d  for the d e t e r m i n a t i o n  of m e m b e r s  e n t i t l e d  to no t i c e  of a 
m e e t i n g  of m e m b e r s  or to v o t e  on a m a t t e r  w h i c h  is to be sub­
m i t t e d  to a v o t e  of the m e m b e r s , the d a t e  on w h i c h  no t i c e  of the 
m e e t i n g  is f i r s t  m a i l e d  or n o t i c e  of m a i l  v o t i n g  is f i r s t  m a i l e d , 
is the re c o r d  d a t e  for the d e t e r m i n a t i o n  of m e m b e r s■ W h e n  a 
d e t e r m i n a t i o n  of m e m b e r s  e n t i t l e d  to v o t e  a t  a m e e t i n g  of m e m b e r s  
is m a d e , the d e t e r m i n a t i o n  a p p l i e s  to an a d j o u r n m e n t  of the 
m e e t i n g .

Sec. 1 0 . 2 5 . 1 3 0 .  W a i v e r  of n o t i c e .  A  p e r s o n  e n t i t l e d  to 
n o t i c e  of a m e e t i n g  m a y  w a i v e  n o t i c e  in w r i t i n g  e i t h e r  be f o r e  or 
a f t e r  the m e e t i n g .  A t t e n d a n c e  at a m e e t i n g  is a wa i v e r  of n o t i c e  
of the m e e t i n g ,  u n l e s s  t h e  p e r s o n  a t t e n d s  s o l e l y  to o b j e c t  to the 
t r a n s a c t i o n  of b u s i n e s s  b e c a u s e  the m e e t i n g  has not been l e g ally 
c a l l e d  or c o n v e n e d .  (§ 11 ch 93 S L A  1959)
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10

11

12(a)

12(b)

12(c)

(tjw®

Sec. 1 0 . 2 5 . 1 4 0 .  B o a r d  o f  d i r e c t o r s .  The b u s i n e s s  of a 
c o o p e r a t i v e  s h a l l  be m a n a g e d ' b y  a b o a r d  of n o t  less than five 
d i r e c t o r s ,  e a c h  of w h o m  s h a l l  be a m e m b e r  of the c o o p e r a t i v e  or 
o f  a n o t h e r  c o o p e r a t i v e  w h i c h  is a m e m b e r  of it. T h e  b y l a w s  s h a l l  
p r e s c r i b e  the n u m b e r  of d i r e c t o r s ,  t h e i r  q u a l i f i c a t i o n s  o t h e r  
t h a n  t h o s e  p r e s c r i b e d  in th i s  c h a p t e r ,  a n d  the m a n n e r  of h o l d i n g  
m e e t i n g s  of t h e  board of d i r e c t o r s  a n d  of e l e c t i n g  S u c c e s s o r s  to 
d i r e c t o r s  w h o  resign, die, or  are o t h e r w i s e  i n c a p a b l e  of a c t i n g .  
T h e  b y l a w s  m a y  p r o v i d e  for t h e  r e m o v a l  for c a u s e  of d i r e c t o r s  
f r o m  o f f i c e  a n d  for the e l e c t i o n  of t h e i r  s u c c e s s o r s .  D i r e c t o r s  
s h a l l  not r e c e i v e  sa l a r i e s  f o r  the s e r v i c e s  as d i r e c t o r s  and, 
e x c e p t  in e m e r g e n c i e s ,  shall not r e c e i v e  s a l a r i e s  for their s e r­
vi c e s  in a n y  o t h e r  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 m e m b e r s .  
T h e  b y l a w s  may, however, p r e s c r i b e  a f i x e d  fee for each d a y  of 
a t t e n d a n c e  at m e e t i n g s  w h i l e  o f f i c i a l l y  r e p r e s e n t i n g  the c o o p e r a­
tive [for a t t e n d a n c e  at each 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  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  of ac t u a l  
e x p e n s e s  i n c u r r e d  w hile p e r f o r m i n g  t h e i r  d u t i e s  as d i r e c t o r s  [of 
a t t e n d a n c e ] .  (§ 12(1) ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 1 4 5 .  L i a b i l i t y  a n d  i n d e m n i f i c a t i o n  of o f f i c e r s , 
d i r e c t o r s , e m p l o y e e s  and a g e n t s : I n s u r a n c e .  (a ) A  d i r e c t o r ,
o f f i c e r , e m p l o y e e  or a gent of the c o o p e r a t i v e  is not i n d i v i d u a l l y  
l i a b l e  for a n y  a c t i o n , i n a c t i o n  or o m i s s i o n  e x c e p t  for any 
a c t i o n , i n a c t i o n  or o m i s s i o n  w h i c h  the d i r e c t o r , o f f i c e r , 
e m p l o y e e  or a g e n t  did not r e a s o n a b l y  b e l i e v e  to be in or not 
o p p o s e d  to the best i n t e r e s t s  of the c o o p e r a t i v e .

(b) U n l e s s  p r o h i b i t e d  b y  the a r t i c l e s  of i n c o r p o r a t i o n  or 
b y l a w s , the c o o p e r a t i v e  shall i n d e m n i f y  a d i r e c t o r , o f f i c e r , 
e m p l o y e e  or a g e n t  of the c o o p e r a t i v e , or .a p e r s o n  w h o  is or was 
s e r v i n g  at the r e q u e s t  of the c o o p e r a t i v e  as a d i r e c t o r , o f f i c e r , 
e m p l o y e e  or a g e n t  of a n o t h e r  c o o p e r a t i v e  c o r p o r a t i o n , joint v e n­
ture , t r u s t  or o t her e n t e r p r i s e ,  who is a p a r t y  or is t h r e a t e n e d  
to be m a d e  a p a r t y  to a t h r e a t e n e d ,  p e n d i n g  or c o m p l e t e d  a c t i o n  
or p r o c e e d i n g , w h e t h e r  c i v i l , c r i m i n a l , a d m i n i s t r a t i v e  or 
i n v e s t i g a t i v e , a g a i n s t  e x p e n s e s  (i n c l u d i n g  a t t o r n e y  f e e s ), 
j u d g m e n t s , f i n e s , and a m o u n t s  p a i d  in s e t t l e m e n t  a c t u a l l y  and 
r e a s o n a b l y  i n c u r r e d  by him in c o n n e c t i o n  w i t h  the d e f e n s e , 
s e t t l e m e n t , a c t i o n  or p r o c e e d i n g , e x c e p t  for a n y  a c t i o n , i n a c t i o n  
or o m i s s i o n  w h i c h  the d i r e c t o r , o f f i c e r , e m p l o y e e  or a g ent d i d  
not r e a s o n a b l y  b e l ieve to be in or not o p p o s e d  to the best 
i n t e r e s t s  of the c o o p e r a t i v e , a n d , w i t h  r e s p e c t  to a c r i m i n a l  
a c t i o n  or p r o c e e d i n g , had no r e a s o n a b l e  c a u s e  to b e l i e v e  his c o n­
du c t  was u n l a w f u l .

(c ) A  c o o p e r a t i v e  m a y  p u r c h a s e  and m a i n t a i n  i n s u r a n c e  on 
b e h a l f  of a d i r e c t o r , o f f i c e r , e m p l o y e e  or a g e n t  of the c o o p e r a­
tive  , or w h o  is or was s e r v i n g  at the r e q u e s t  of the c o o p e r a t i v e  
as a d i r e c t o r , o f f i c e r , e m p l o y e e  or a g e n t  of a n o t h e r  c o o p e r a t i v e  
c o r p o r a t i o n , joint v e n t u r e , t r u s t  or o t h e r  e n t e r p r i s e  a g a i n s t  a n y  
l i a b i l i t y  a s s e r t e d  a g a i n s t  h i m  and i n c u r r e d  by h i m  in such a
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12(c) c a p a c i t y , or a r i s i n g  out of his st a t u s  as s u c h , w h e t h e r  or not 
conc'd t h e  c o o p e r a t i v e  w o u l d  h a v e  the p o w e r  to i n d e m n i f y  h i m  a g a i n s t  the 

l i a b i l i t y  u n d e r  the p r o v i s i o n s  of this s e c t i o n .

Sec. 1 0 . 2 5 . 1 5 0 .  T e r m  of o f f i c e  of d i r e c t o r s .  T h e  d i r e c t o r s  
o f  a c o o p e r a t i v e  n a m e d  in a r t i c l e s  of i n c o r p o r a t i o n ,  c o n­
s o l i d a t i o n ,  m e r g e r  or c o n v e r s i o n  ho l d  o f f i c e  u n t i l  the ne x t  
a n n u a l  m e e t i n g  of the m e m b e r s  and u n t i l  t h e i r  s u c c e s s o r s  are 

5 e l e c t e d  and q u a l i f y .  [At ea c h  a n n u a l  m e e t i n g ,  or in c a s e  of
f a i l u r e  to h o l d  the a n n u a l  m e e t i n g  as s p e c i f i e d  in the bylaws, at 
a s p e c i a l  m e e t i n g  c a l l e d  for that pur p o s e ,  the m e m b e r s  shall 
e l e c t  d i r e c t o r s  to h o l d  o f f i c e  u ntil the ne x t  a n n u a l  m e e t i n g  of 
t h e  m e m b e r s ,  e x c e p t  as o t h e r w i s e  p r o v i d e d  in this c h a p t e r . ]  Each 
d i r e c t o r  h o l d s  o f f i c e  for the term for w h i c h  he is e l e c t e d  and 
u n t i l  his s u c c e s s o r  is e l e c t e d  and qualifies., (§ 12(2) ch 93 SLA 
1 9 5 9  )

Sec. 1 0 . 2 5 . 1 6 0 .  S t a g g e r e d  terms of o f f i c e  for d i r e c t o r s .  
I n s t e a d  of e l e c t i n g  all d i r e c t o r s  a n n u a l l y ,  the b y l a w s  m a y  p r o­
v i d e  t h a t  d i r e c t o r s  s h a l l  be e l e c t e d  for terms not to e x c e e d  
t h r e e  years, or u n t i l  t h e i r  s u c c e s s o r s  are e l e c t e d  a n d  qualify, 
a n d  t h a t  the t e rms of d i r e c t o r s  shall be s t a g g e r e d  so that one- 
t h i r d  of the d i r e c t o r s ,  or a n u m b e r  as c l o s e  to o n e - t h i r d  as 

5 p o s s i b l e ,  s h a l l  be e l e c t e d  ea c h  ye a r  [at e a c h  a n n u a l  m e e t i n g ] .
(§ 12(3) ch 93 S L A  1959) “

Sec. 1 0 . 2 5 . 1 7 0 .  Q u o r u m  of board. A m a j o r i t y  of the board of 
d i r e c t o r s  c o n s t i t u t e s  a q u o r u m .  (§ 12(4) ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 1 7 5 .  B o a r d  m e e t i n g s  op e n  e x c e p t i o n s .  (a) 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  m a y  be a t t e n d e d  by m e m b e r s  of 
t h e  c o o p e r a t i v e .  E x c e p t  wh e n  v oice v o t e s  are a u t h o r i z e d ,  a vote 
s h a l l  be c o n d u c t e d  in su c h  a m a n n e r  that the m e m b e r s  m a y  k n o w  the 

14(c) v o t e  of e a c h  p e r s o n  e n t i t l e d  to vote. For p u r p o s e s  of this s e c­
ti o n  , a m e e t i n g  is d e f i n e d  as a m e e t i n g  at w h i c h  t h e r e  occurs the
d e l i b e r a t i o n s  of at l e a s t  the number of i n d i v i d u a l  d i r e c t o r s  
r e q u i r e d  to t a k e  a c t i o n  on behalf of the c o o p e r a t i v e .

13 T h e  b o a r d  of d i r e c t o r s  m a y  c o n d u c t  a m e e t i n g  by c o m m u n i c a t i n g
s i m u l t a n e o u s l y  w i t h  e a c h  o t h e r  by m e ans of c o n f e r e n c e  t e l e p h o n e s  
or s i m i l a r  c o m m u n i c a t i o n s  e q u i p m e n t .

(b) If e x c e p t e d  s u b j e c t s  are to be discussed, at a meeting, 
t h e  m e e t i n g  m u s t  f i r s t  be c o n v e n e d  as a r e g u l a r  or s p e c i a l  
m e e t i n g  and the q u e s t i o n  of h o l d i n g  an e x e c u t i v e  s e s s i o n  to 
d i s c u s s  m a t t e r s  that co m e  w i t h i n  the e x c e p t i o n s  c o n t a i n e d  in (c) 
of t h i s  s e c t i o n  s h all be d e t e r m i n e d  by a m a j o r i t y  v o t e . o f  the 
b o a r d .  No s u b j e c t s  m a y  be c o n s i d e r e d  at the e x e c u t i v e  s e s sion 
e x c e p t  t hose m e n t i o n e d  in the m o t i o n  c a l l i n g  for the e x e c u t i v e  
s e s s i o n  u n l e s s  a u x i l i a r y  to the m a i n  q u e s t i o n .  N o  f o r m a l  action 
m a y  be t aken d u r i n g  the e x e c u t i v e  session.
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(c) T h e  f o l l o w i n g  e x c e p t e d  s u b j e c t s  m a y  be d i s c u s s e d  in an 
e x e c u t i v e  s e s s i o n :

(1) m a t t e r s  the i m m e d i a t e  k n o w l e d g e  of w h i c h  w o u l d  c l e a r l y  
h a v e  an a d v e r s e  e f f e c t  on the f i n a n c e s  of the c o o p e r a t i v e ;

(2) s u b j e c t s  t h a t  tend to p r e j u d i c e  the r e p u t a t i o n  and 
c h a r a c t e r  of a p e r s o n ;  however, the p e r s o n  m a y  r e q u e s t  a p u b l i c  
d i s c u s s i o n ;

(3) m a t t e r s  d i s c u s s e d  w i t h  an a t t o r n e y  for the c o o p e r a t i v e ,
t he i m m e d i a t e  k n o w l e d g e  of w h i c h  c o u l d  h a v e  an a d v e r s e  e f f e c t  on
the l e g a l  p o s i t i o n  of the c o o p e r a t i v e  [. ]j_

(4) l a b o r  n e g o t i a t i o n s ;
(5) p e r s o n n e l  m a t t e r s ;

14(a) (6) m a t t e r s  s p e c i f i c a l l y  e x e m p t e d  f r o m  d i s c l o s u r e  b y  s t a t­
ute , the a r t i c l e s of i n c o r p o r a t i o n  or b y l a w s ;

(7) b i d s , t r a d e  s e c r e t s  or o t h e r  c o n f i d e n t i a l  c o m m e r c i a l  
i n f o r m a t i o n ;

(8) i n f o r m a t i o n  c o n c e r n i n g  a m e m b e r  1s p a y m e n t  h i s t o r y , 
c r e d i t w o r t h i n e s s  or o u t s t a n d i n g  a c c o u n t s  w i t h  the c o o p e r a t i v e ;

(9) d i s c u s s i o n  of l i t i g a t i o n  by or a g a i n s t  the c o o p e r a t i v e .
(d) N o t i c e  s h a l l  be g iven for all r e g u l a r  or s p e c i a l  

m e e t i n g s  of the b o a r d  of d i r e c t o r s  as p r o v i d e d  in the b y l a w s  of 
the c o o p e r a t i v e .

14(b) [(e) A c t i o n  t a k e n  c o n t r a r y  to this s e c t i o n  is vo i d . ]
(e ) A n y  m e m b e r  a f f e c t e d  by a c t i o n  t a k e n  c o n t r a r y  to this 

se c t i o n  m a y  c o m m e n c e  a suit in the s u p e r i o r  c o u r t , a n d  the c o urt 
m a y  o r d e r  su c h  e q u i t a b l e  relief as it d e e m s  a p p r o p r i a t e  in the 
c i r c u m s t a n c e s . A c t i o n  taken c o n t r a r y  to this s e c t i o n  s h a l l  not 
be v o i d e d  if o t h e r  e q u i t a b l e  re l i e f  is a v a i l a b l e .  (§ 3 ch 136 
S L A  1982)

Sec. 1 0 . 2 5 . 1 8 0 .  G e n e r a l  p o w e r s  of bo a r d .  The b o a r d  of 
d i r e c t o r s  m a y  e x e r c i s e  all of the p o w e r s  of a c o o p e r a t i v e  not 
c o n f e r r e d  u p o n  the m e m b e r s  by this c h a p t e r ,  its a r t i c l e s  of 
i n c o r p o r a t i o n  or its bylaws. (§ 12(5) ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 1 9 0 .  D i s t r i c t s .  The b y l a w s  m a y  p r o v i d e  for the 
d i v i s i o n  of the t e r r i t o r y  s e r v e d  or to be s e r v e d  by a c o o p e r a t i v e  
i n t o  two or m o r e  d i s t r i c t s  for any p u r p o s e ,  i n c l u d i n g ,  w i t h o u t  
l i m i t a t i o n ,  t h e  n o m i n a t i o n  and e l e c t i o n  of d i r e c t o r s  a n d  the 
e l e c t i o n  a n d  f u n c t i o n i n g  of d i s t r i c t  d e l e g a t e s .  T h e s e  d e l e g a t e s ,  
w h o  s h a l l  be m e m b e r s ,  m a y  n o m i n a t e  and e l e c t  d i r e c t o r s .  The 
b y l a w s  s h a l l  p r e s c r i b e  the b o u n d a r i e s  of the d i s t r i c t s ,  or the 
m a n n e r  of e s t a b l i s h i n g  the b o u n d a r i e s ,  and the m a n n e r  of c h a n g i n g  
t he o o u n d a r i e s ,  a n d  the m a n n e r  in w h i c h  the d i s t r i c t s  function.
N o  m e m b e r  at a n y  d i s t r i c t  m e e t i n g  and no d i s t r i c t  d e l e g a t e  at a n y  
m e e t i n g  m a y  v o t e  by p r o x y  or by mail. H o w e v e r ,  the e l e c t i o n  of 
d i r e c t o r s  s h a l l  be b y  m a i l  u n l e s s  the b y l a w s  p r o v i d e  o t h e r w i s e .
(§ 13 ch 93 S L A  1959; a m  § 4 ch 136 S L A  1982)
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Sec. 1 0 . 2 5 . 2 0 0 .  O f f i c e r s .  The o f f i c e r s  of a c o o p e r a t i v e  are 
a p r e s i d e n t ,  a v i c e  p r e s i d e n t ,  a s e c r e t a r y  a n d  a t r e a s u r e r .  The 
o f f i c e r s  s h a l l  be e l e c t e d  a n n u a l l y  b y  t h e  b o a r d  of d i r e c t o r s  f r o m  
a m o n g  its m e m b e r s .  W h e n  a p e r s o n  h o l d i n g  an o f f i c e  c e a s e s  to be 
a d i r e c t o r ,  he c e a s e s  to ho l d  o f f i c e .  T h e  o f f i c e s  of s e c r e t a r y  
and of t r e a s u r e r  m a y  be h e l d  by the s a m e  p e r s o n .  The b o a r d  of 
d i r e c t o r s  m a y  e l e c t  or a p p o i n t  su c h  o t h e r  o f f i c e r s ,  a g e n t s ,  or 
e m p l o y e e s  as it c o n s i d e r s  n e c e s s a r y  or a d v i s a b l e  a n d  s h a l l  
p r e s c r i b e  t h e i r  p o w e r s  and d u t i e s .  An  o f f i c e r  m a y  be r e m o v e d  
f r o m  o f f i c e  a n d  his s u c c e s s o r  e l e c t e d  in the m a n n e r  p r e s c r i b e d  in 
the b y l a w s .  (§ 14 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 2 1 0 .  A m e n d m e n t  of a r t i c l e s  o f  i n c o r p o r a t i o n .  A 
c o o p e r a t i v e  m a y  a m e n d  its a r t i c l e s  of i n c o r p o r a t i o n  as f o llows, 
e x c e p t  that it m a y  c h a n g e  the l o c a t i o n  of its p r i n c i p a l  o f f i c e  in 
the m a n n e r  s e t  o u t  in § 230 of this c h a p t e r .

(1) T h e  p r o p o s e d  a m e n d m e n t  s h a l l  be p r e s e n t e d  to a m e e t i n g  
of the m e m b e r s  or d i s t r i c t  d e l e g a t e s  a n d  the n o t i c e  of the 
m e e t i n g  s h all set o u t  or have a t t a c h e d  to it the p r o p o s e d  a m e n d­
me n t  .

(2) If the p r o p o s e d  a m e n d m e n t ,  w i t h  a n y  c h a n g e s ,  is a p p r o v e d  
by the a f f i r m a t i v e  v o t e  of not less th a n  t w o - t h i r d s  of t h o s e  m e m­
bers or d i s t r i c t  d e l e g a t e s  v o t i n g  on it, the p r e s i d e n t  or vi c e  
p r e s i d e n t  s h a l l  e x e c u t e  a n d  a c k n o w l e d g e  a r t i c l e s  of a m e n d m e n t  on 
b e h a l f  of the c o o p e r a t i v e  and the s e c r e t a r y  s h a l l  a f f i x  and 
a t t e s t  to the seal of the c o o p e r a t i v e .  (§ 15 ch 93 S L A  1959;
am § 5 ch 136 S L A  1968)

Sec. 1 0 . 2 5 . 2 2 0 .  C o n t e n t s  of a r t i c l e s  of a m e n d m e n t .  (a) The 
a r t i c l e s  of a m e n d m e n t  shall r e c i t e  that t h e y  are e x e c u t e d  u n d e r  
this c h a p t e r  a n d  s h a l l  s t a t e

(1) the na m e  of the c o o p e r a t i v e :
(2) the a d d r e s s  of its p r i n c i p a l  o f f i c e ;
(3) the a m e n d m e n t  to its a r t i c l e s  of i n c o r p o r a t i o n .
(b) The p r e s i d e n t  or vice p r e s i d e n t  e x e c u t i n g  the a r t i c l e s  

of a m e n d m e n t  s h a l l  m a k e  and a n n e x  to t h e m  an a f f i d a v i t  s t a t i n g  
that the p r o v i s i o n s  of this s e c t i o n  r e g a r d i n g  the a m e n d m e n t  we r e  
c o m p l i e d  w ith. (§ 15 ch 93 SLA 1959)

Sec. 1 0 . 2 5 . 2 3 0 .  C h a n g e  of l o c a t i o n  o f  p r i n c i p a l  o f f i c e .  A 
c o o p e r a t i v e  m a y ,  u p o n  a u t h o r i z a t i o n  of its b o a r d  of d i r e c t o r s  or 
its m e m b e r s ,  c h a n g e  the l o c a t i o n  of its p r i n c i p a l  o f f i c e  by 
f i l i n g  a c e r t i f i c a t e  r e c i t i n g  the c h a n g e  of p r i n c i p a l  office, 
e x e c u t e d  and a c k n o w l e d g e d  by its p r e s i d e n t  or v i c e  p r e s i d e n t  
u n d e r  its seal, a t t e s t e d  by  its s e c r e t a r y ,  in the o f f i c e  of the 
c o m m i s s i o n e r .  (§ 16 ch 93 S L A  1959)
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Sec. 1 0 . 2 5 . 2 3 5 .  M e m b e r ' s  r i g h t  to e x a m i n e  b o o k s  a n d  rec o r d s .
A  m e m b e r  of a c o o p e r a t i v e  ma y ,  a t  a r e a s o n a b l e  ti m e  a n d  for a
p r o p e r  p u r p o s e ,  e x a m i n e  a n d  m a k e  copies of t h e  b o o k s  a n d  r e c o r d s  
of the c o o p e r a t i v e  at the p r i n c i p a l  off i c e  o f  the c o o p e r a t i v e .
T h e  c o o p e r a t i v e  m a y  c h a r g e  a m e m b e r  an a m o u n t  e q u a l  to the a c t u a l  
c o s t  of d u p l i c a t i n g  d o c u m e n t s  r e q u e s t e d  u n d e r  this s e c t i o n .  T h e  
c o o p e r a t i v e  m a y  w i t h h o l d  b o o k s  a n d  records c o n c e r n i n g  s u b j e c t s  
w h i c h mav be d i s c u s s e d  in e x e c u t i v e  s e s s i o n  a s  s p e c i f i e d  in
AS 1 0 . 2 5 . 1 7 5 ( c ) . (§ 3 ch 136 S L A  1982)

A r t i c l e  2. M e r g e r  a n d  C o n s o l i d a t i o n .

Sec. 1 0 . 2 5 . 2 4 0 .  M e r g e r .  O n e  or more c o o p e r a t i v e s ,  ea c h  
h e r e i n a f t e r  d e s i g n a t e d  " m e r g i n g  c o o p e r a t i v e , "  m a y  m e r g e  into 
a n o t h e r  c o o p e r a t i v e ,  h e r e i n a f t e r  d e s i g n a t e d  " s u r v i v i n g  
c o o p e r a t i v e , "  by c o m p l y i n g  w i t h  the f o l l o w i n g  r e q u i r e m e n t s .

(1) The p r o p o s i t i o n  for the mer g e r  of t h e  m e r g i n g  c o o p e r a­
tives into t h e  s u r v i v i n g  c o o p e r a t i v e  and p r o p o s e d  a r t i c l e s  of

15 m e r g e r  s hall be s u b m i t t e d  to [a m e e t i n g  of] t h e  m e m b e r s  of each
m e r g i n g  c o o p e r a t i v e  a n d  of the s u r v i v i n g  c o o p e r a t i v e .  The n o t i c e  

15 [of the m e e t i n g ]  s h a l l  h a v e  a t t a c h e d  to it a c o p y  of the p r o p o s e d
a r t i c l e s  of m e r g e r .

(2) If t h e  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  of 
merger, w i t h  a n y  a m e n d m e n t s ,  a r e  ap p r o v e d  b y  t h e  a f f i r m a t i v e  v o t e  
of not less t h a n  t w o - t h i r d s  of those m e m b e r s  o f  e a c h  c o o p e r a t i v e

15 v o t i n g  on t h e m  [at the m e e t i n g ] ,  articles of m e r g e r  in the form
a p p r o v e d  s h a l l  be e x e c u t e d  and a c k n o w l e d g e d  o n  b e h a l f  of each 
c o o p e r a t i v e  b y  its p r e s i d e n t  or vice p r e s i d e n t  and its seal shall 
be a f f ixed b y  its s e c r e t a r y .  (§ 18(1) (2) c h  93 S L A  1959)

Sec. 1 0 . 2 5 . 2 4 5 .  M e r g e r  of c o o p e r a t i v e  a n d  c o r p o r a t i o n  
o r g a n i z e d  u n d e r  AS 1 0 . 0 5 . 0 0 3  - 10.05.828. (a) A  c o o p e r a t i v e
o r g a n i z e d  u n d e r  the p r o v i s i o n s  of AS 1 0 . 2 5 . 0 1 0  - 1 0 . 2 5 . 6 5 0  may 
m e r g e  into a c o r p o r a t i o n  o r g a n i z e d  under AS 1 0 . 0 5 . 0 0 3  - 
AS 10.05.828 t h a t  is e n g a g e d  in business as a n d  is c e r t i f i c a t e d  

•5 [as an e l e c t r i c  or t e l e p h o n e  ut i l i t y ]  to p r o v i d e  the sa m e  type of
pu b l i c  u t i l i t y  s e r v i c e  as the c o o p e r a t i v e  a n d  w h o s e  c e r t i f i c a t e d  
ar e a  is c o n t i g u o u s  w i t h  that of the c o o p e r a t i v e .

(b) T h e  c o o p e r a t i v e  s h a l l  c o m p l y  with t h e  p r o v i s i o n s  of
AS 10.25 . 2 4 0  - 1 0 . 2 5 . 2 8 0  i n s o f a r  as they s e t  o u t  the p r o c e d u r e s  
for the m e r g e r  of c o o p e r a t i v e s .

(c) The m a n n e r  in w h i c h  the memb e r s  of t h e  c o o p e r a t i v e  m a y  
be c o m p e n s a t e d  for a n y  net r e m a i n i n g  assets t r a n s f e r r e d  to the 
c o r p o r a t i o n  o r g a n i z e d  u n d e r  AS 10.05 . 0 0 3  - 1 0 . 0 5 . 8 2 8  a f t e r  the 
p a y m e n t  of t h e  d e b t s  a n d  l i a b i l i t i e s  of the c o o p e r a t i v e  s hall be 
s t a t e d  in the a r t i c l e s  of m e r g e r .  (§ 2 ch 10 S L A  1980)
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Sec. 1 0 . 2 5 . 2 5 0 .  C o n t e n t s  o f  a r t i c l e s  of m e r g e r .  (a) The 
a r t i c l e s  of m e r g e r  s h a l l  r e c i t e  t h a t  t h e y  are e x e c u t e d  u n d e r  this 
c h a p t e r  and s h a l l  s t a t e

(1) the n a m e  of e a c h  m e r g i n g  c o o p e r a t i v e  a n d  the a d d r e s s  of 
its p r i n c i p a l  o f f i c e ;

(2) the n a m e  of the s u r v i v i n g  c o o p e r a t i v e  a n d  the a d d r e s s  of 
its p r i n c i p a l  o f f i c e ;

(3) a s t a t e m e n t  t h a t  each m e r g i n g  c o o p e r a t i v e  and the s u r­
v i v i n g  c o o p e r a t i v e  a g r e e  to the m e r g e r ;

(4) the n a m e s  a n d  a d d r e s s e s  of the d i r e c t o r s  of the s u r­
v i v i n g  c o o p e r a t i v e ;

(5) the t e r m s  a n d  c o n d i t i o n s  of the merger a n d  the m a n n e r  o' 
c a r r y i n g  it in t o  e f f e c t ,  i n c l u d i n g  the manner in w h i c h  m e m b e r s  cf 
the m e r g i n g  c o o p e r a t i v e s  m a y  or s h a l l  become m e m b e r s  of the s u r­
v i v i n g  c o o p e r a t i v e .

(b) The a r t i c l e s  of m e r g e r  m a y  c o n t a i n  p r o v i s i o n s  not i n c o n­
s i s t e n t  with this c h a p t e r  w h i c h  a r e  c o n s i d e r e d  n e c e s s a r y  or 
a d v i s a b l e  for the c o n d u c t  of the b u s i n e s s  of the s u r v i v i n g  
c o o p e r a t i v e .

(c) The p r e s i d e n t  or vi c e  p r e s i d e n t  of each c o o p e r a t i v e  
s h a l l  m a k e  and a n n e x  to the a r t i c l e s  an a f f i d a v i t  s t a t i n g  that 
the p r o v i s i o n s  of t h i s  s e c t i o n  r e g a r d i n g  the a r t i c l e s  were 
c o m p l i e d  with b y  t h e  c o o p e r a t i v e .  (§ 18(2) ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 2 6 0 .  C o n s o l i d a t i o n .  Two or more c o o p e r a t i v e s ,
21 i n c l u d i n g  e l e c t r i c  a n d  t e l e p h o n e  c o o p e r a t i v e s  o r g a n i z e d  under

this A c t , h e r e i n a f t e r  d e s i g n a t e d  "c o n s o l i d a t i n g  c o o p e r a t i v e "  may
c o n s o l i d a t e  into a  n e w  c o o p e r a t i v e ,  h e r e i n a f t e r  d e s i g n a t e d  the 
" n e w  c o o p e r a t i v e , "  by c o m p l y i n g  w i t h  the f o l l o w i n g  r e q u i r e m e n t s .

(1) The p r o p o s i t i o n  for the c o n s o l i d a t i o n  i n t o  the new 
c o o p e r a t i v e  and 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  s hall be sub-

15 m i t t e d  to [a m e e t i n g  of] the m e m b e r s  of each c o n s o l i d a t i n g
15 c o o p e r a t i v e .  T h e  n o t i c e  [of the m e e t i n g ]  shall h a v e  a t t a c h e d  to

it a c o p y  of 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 .
(2) If the p r o p o s e d  c o n s o l i d a t i o n  and the p r o p o s e d  a rticles 

of c o n s o l i d a t i o n ,  w i t h  a n y  a m e n d m e n t s ,  are a p p r o v e d  by the a f f i r­
m a t i v e  vote of n o t  less than t w o - t h i r d s  of those m e m b e r s  of each 
c o n s o l i d a t i n g  c o o p e r a t i v e  v o t i n g  on them, ar t i c l e s  of c o n­
s o l i d a t i o n  in the f o r m  a p p r o v e d  s h a l l  be e x ecuted a n d  
a c k n o w l e d g e d  on b e h a l f  of ea c h  c o n s o l i d a t i n g  c o o p e r a t i v e  by its 
p r e s i d e n t  or v i c e  p r e s i d e n t  and its seal shall be a f f i x e d  and 
a t t e s t e d  by its s e c r e t a r y .  (§ 17(1) (2) ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 2 7 0 .  C o n t e n t s  of a r t i c l e s  of c o n s o l i d a t i o n .
(a) T h e  ar t i c l e s  o f  c o n s o l i d a t i o n  s h a l l  recite t h a t  they are e x e­
cu t e d  p u r s u a n t  to t h i s  c h a p t e r  a n d  s h a l l  state

(1) the n a m e  o f  e a c h  c o n s o l i d a t i n g  c o o p e r a t i v e  and the 
a d d r e s s  of its p r i n c i p a l  office;
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(2) the name of  t h e  n e w  c o o p e r a t i v e  and the a d d r e s s  of its 

p r i n c i p a l  office;
(3) a s t a t e m e n t  t h a t  e a c h  c o n s o l i d a t i n g  c o o p e r a t i v e  a g r e e s  

to the c o n s o l i d a t i o n ;
(4) the names a n d  a d d r e s s e s  of the d i r e c t o r s  o f  the n e w  

c o o p e r a t i v e ;
(5) the terms a n d  c o n d i t i o n s  of the c o n s o l i d a t i o n  and the 

m a n n e r  of c a r r y i n g  i t  i n t o  e f f e c t ,  i n c l u d i n g  the m a n n e r  in w h i c h  
m e m b e r s  of the c o n s o l i d a t i n g  c o o p e r a t i v e s  m a y  or s h a l l  b e c o m e  
m e m b e r s  of the new c o o p e r a t i v e .

(b) T h e  a r t i c l e s  of c o n s o l i d a t i o n  m a y  c o n t a i n  p r o v i s i o n s  n o t  
i n c o n s i s t e n t  with t h i s  c h a p t e r  w h i c h  a r e  c o n s i d e r e d  n e c e s s a r y  or 
a d v i s a b l e  for the c o n d u c t  of the b u s i n e s s  of the n e w  c o o p e r a t i v e .

(c) The p r e s i d e n t  or v i c e  p r e s i d e n t  of each c o n s o l i d a t i n g  
c o o p e r a t i v e  e x e c u t i n g  t h e  a r t i c l e s  of c o n s o l i d a t i o n  s h a l l  m a k e  
a n d  a n n e x  to the a r t i c l e s  an a f f i d a v i t  s t a t i n g  th 't t h e  p r o v i­
s i o n s  of this s e c t i o n  r e g a r d i n g  the a r t i c l e s  were c o m p l i e d  w i t h  
by the c o o p e r a t i v e .  (§ 17(2) ch 93 S L A  1959)

Sec. 1 0 . 25.280. E f f e c t  of c o n s o l i d a t i o n  or m e r g e r .  (a) In 
the c a s e  of a c o n s o l i d a t i o n  the e x i s t e n c e  of the c o n s o l i d a t i n g  
c o o p e r a t i v e s  ceases a n d  the a r t i c l e s  of c o n s o l i d a t i o n  are the 
a r t i c l e s  of i n c o r p o r a t i o n  of the n e w  c o o p e r a t i v e .  In the ca s e  
of a m e r g e r  the s e p a r a t e  e x i s t e n c e  of the m e r g i n g  c o o p e r a t i v e s  
c e a s e s  a n d  the a r t i c l e s  of i n c o r p o r a t i o n  of the s u r v i v i n g  
c o o p e r a t i v e  are a m e n d e d  to the e x t e n t  t h a t  changes a r e  p r o v i d e d  
for in the ar t i c l e s  o f  m e r g e r .

(b) The rights, p r i v i l e g e s ,  i m m u n i t i e s  and f r a n c h i s e s ,  and 
all real a n d  p e r s o n a l  p r o p e r t y  i n c l u d i n g ,  w i t hout l i m i t a t i o n ,  
a p p l i c a t i o n s  for m e m b e r s h i p ,  all d e b t s  d u e  on w h a t e v e r  a c c o u n t  
a n d  all o t h e r  choses in a c t i o n ,  of t h e  c o n s o l i d a t i n g  or m e r g i n g  
c o o p e r a t i v e s  are t r a n s f e r r e d  to a n d  v e s t e d  in the n e w  c o n­
s o l i d a t e d  or s u r v i v i n g  c o o p e r a t i v e  w i t h o u t  further a c t  or deed.

(c) T h e  new c o n s o l i d a t e d  or s u r v i v i n g  c o o p e r a t i v e  is 
r e s p o n s i b l e  and l i a b l e  for the l i a b i l i t i e s  and o b l i g a t i o n s  of 
e a c h  of the c o n s o l i d a t i n g  or m e r g i n g  c o o p e r a t i v e s  a n d  a c l a i m  
e x i s t i n g  or action o r  p r o c e e d i n g  p e n d i n g  by or a g a i n s t  the c o n­
s o l i d a t i n g  or m e r g i n g  c o o p e r a t i v e s  m a y  be p r o s e c u t e d  as if the 
c o n s o l i d a t i o n  or m e r g e r  had n o t  t a k e n  pl a c e ,  but t h e  n e w  c o n­
s o l i d a t e d  or s u r v i v i n g  c o o p e r a t i v e  m a y  be s u b s t i t u t e d  in its 
p l a c e .

(d) N e i t h e r  the r i g h t s  of c r e d i t o r s  nor liens u p o n  the p r o p­
e r t y  of the c o o p e r a t i v e s  is i m p a i r e d  by  t h e  c o n s o l i d a t i o n  or 
m e r g e r .  (§ 19 ch 93 S L A  1959)

- 1 2 -



Sec. 1 0 . 2 5 . 2 9 0 .  C o n v e r s i o n  o f  e x i s t i n g  c o r p o r a t i o n .  A c o r­
p o r a t i o n  o r g a n i z e d  u n d e r  the laws of t h e  s t a t e  a n d  s u p p l y i n g  or 
h a v i n g  the c o r p o r a t e  p o w e r  to s u p p l y  e l e c t r i c  e n e r g y ,  or to f u r­
nis h  t e l e p h o n e  ser v i c e ,  m a y  be c o n v e r t e d  into a c o o p e r a t i v e  b y  
c o m p l y i n g  w i t h  the f o l l o w i n g  r e q u i r e m e n t s  and t h e r e u p o n  b e c o m e s  
s u b j e c t  to this c h a p t e r  as if o r i g i n a l l y  o r g a n i z e d  u n d e r  this 
c h a p t e r .

(1) The p r o p o s i t i o n  for the c o n v e r s i o n  of the c o r p o r a t i o n  
i n t o  a c o o p e r a t i v e  and p r o p o s e d  a r t i c l e s  of c o n v e r s i o n  s h a l l  be 
s u b m i t t e d  to a m e e t i n g  of the m e m b e r s  or s t o c k h o l d e r s  of the c o r­
por a t i o n ,  or in c a s e  of a c o r p o r a t i o n  h a v i n g  no m e m b e r s  or 
s t o c k h o l d e r s ,  to a m e e t i n g  of the i n c o r p o r a t o r s  of t h e  c o r­
por a t i o n .  T h e  n o t i c e  of the m e e t i n g  s h a l l  h a v e  a t t a c h e d  to it a 
c o p y  of the p r o p o s e d  a r t i c l e s  of c o n v e r s i o n .

(.2) If the p r o p o s i t i o n  for the c o n v e r s i o n  of the c o r p o r a t i o n  
into a c o o p e r a t i v e  and the p r o p o s e d  a r t i c l e s  of c o n v e r s i o n ,  w i t h  
a n y  a m e n d m e n t s ,  are a p p r o v e d  by the a f f i r m a t i v e  v o t e  of not less 
than t w o - t h i r d s  of t h o s e  m e m b e r s  of the c o r p o r a t i o n  v o t i n g  on 
t h e m  or, if the c o r p o r a t i o n  is a s t o c k  c o r p o r a t i o n ,  by  the a f f i r­
ma t i v e  v o t e  of the h o l d e r s  of not less t h a n  t w o - t h i r d s  of those 
s h a r e s  of the c a p i t a l  s t o c k  of the c o r p o r a t i o n  r e p r e s e n t e d  at the 
m e e t i n g  and v o t i n g  on them, or, in the c a s e  of a c o r p o r a t i o n  
h a v i n g  no m e m b e r s  and no s h a r e s  of its c a p i t a l  s t o c k  o u t s t a n d i n g ,  
b y  the a f f i r m a t i v e  v o t e  of not less t h a n  t w o - t h i r d s  of its i n c o r­
por a t o r s ,  a r t i c l e s  of c o n v e r s i o n  in the f o r m  a p p r o v e d  s hall be 
e x e c u t e d  and a c k n o w l e d g e d  on b e h a l f  of the c o r p o r a t i o n  by its 
p r e s i d e n t  or v i c e  p r e s i d e n t  and its s e a l  s h a l l  be a f f i x e d  and 
a t t e s t e d  by its s e c r e t a r y .  (§ 20(1) (2) ch 93 S L A  1959)

S e c . . 1 0 . 2 5 . 3 0 0 .  C o n t e n t s  of a r t i c l e s  of c o n v e r s i o n .  (a) The 
a r t i c l e s  of c o n v e r s i o n  s h a l l  r e c i t e  t h a t  t h e y  a r e  e x e c u t e d  u n d e r  
this c h a p t e r  and s h a l l  s t a t e

(1) the name of the c o r p o r a t i o n  a n d  the a d d r e s s  of its p r i n­
cip a l  o f f i c e  p r i o r  to its c o n v e r s i o n  i n t o  a c o o p e r a t i v e ;

(2) the s t a t u t e  or s t a t u t e s  u n d e r  w h i c h  it w a s  o r g a n i z e d ;
(3) a s t a t e m e n t  th a t  the c o r p o r a t i o n  e l e c t s  to b e c o m e  a

c o o p e r a t i v e ,  n o n p r o f i t ,  m e m b e r s h i p  c o r p o r a t i o n  s u b j e c t  to this 
c h apter;

(4) its n a m e  as a c o o p e r a t i v e ;
(5) the a d d r e s s  of the p r i n c i p a l  o f f i c e  of the c o o p e r a t i v e ;
(6) the n a mes and a d d r e s s e s  of the d i r e c t o r s  of the c o o p e r a­

tive;

(7) the m a n n e r  in w h i c h  m e m b e r s ,  s t o c k h o l d e r s  or i n c o r­
po r a t o r s  of the c o r p o r a t i o n  are to b e c o m e  m e m b e r s  of the c o o p e r a­
tive .

(b) The a r t i c l e s  of c o n v e r s i o n  m a y  c o n t a i n  p r o v i s i o n s  not 
i n c o n s i s t e n t  w i t h  this c h a p t e r  c o n s i d e r e d  n e c e s s a r y  or a d v i s a b l e  
for the c o n d u c t  of the b u s i n e s s  of the c o o p e r a t i v e .
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(c) The p r e s i d e n t  or v i c e  p r e s i d e n t  e x e c u t i n g  t h e  a r t i c l e s  
of c o n v e r s i o n  s h a l l  m a k e  and a n n e x  to it an a f f i d a v i t  s t a t i n g  
t h a t  the p r o v i s i o n s  of this s e c t i o n  w e r e  c o m p l i e d  w i t h  r e g a r d i n g  
the a r t i c l e s .  The a r t i c l e s  of c o n v e r s i o n  are the a r t i c l e s  of 
i n c o r p o r a t i o n  of the c o o p e r a t i v e .  (§ 20(2) ch 93 S L A  1959)

A r t i c l e  3. D i s s o l u t i o n .

Sec. 1 0 . 2 5 . 3 1 0 .  D i s s o l u t i o n  of c o o p e r a t i v e  w h i c h  has n o t  
c o m m e n c e d  b u s i n e s s .  A  c o o p e r a t i v e  w h i c h  has not c o m m e n c e d  b u s i­
ness m a y  be d i s s o l v e d  by d e l i v e r i n g  a r t i c l e s  of d i s s o l u t i o n  to 
the c o m m i s s i o n e r .  A  m a j o r i t y  of the i n c o r p o r a t o r s  s h a l l  e x e c u t e  
a n d  a c k n o w l e d g e  a r t i c l e s  of d i s s o l u t i o n  on b e h a l f  of the c o o p e r a­
tive. The a r t i c l e s  s h a l l  s t a t e

(1) the n a m e  of the c o o p e r a t i v e ;
(2) the a d d r e s s  of its p r i n c i p a l  o f f i c e ;
(3) that the c o o p e r a t i v e  has not c o m m e n c e d  b u s i n e s s ;
(4) that sums r e c e i v e d  by the c o o p e r a t i v e ,  le s s  th a t  p a r t

d i s b u r s e d  for e x p e n s e s  of the c o o p e r a t i v e ,  ha v e  b e e n  r e t u r n e d  or 
p a i d  to t hose e n t i t l e d  to them;

(5) th a t  no d e b t  of the c o o p e r a t i v e  is u n p a i d ;
(6) th a t  a m a j o r i t y  of the i n c o r p o r a t o r s  e l e c t  to d i s s o l v e

the c o o p e r a t i v e .  (§ 21(1) ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 3 2 0 .  D i s s o l u t i o n  of c o o p e r a t i v e  w h i c h  has c o m­
m e n c e d  b u s i n e s s .  A  c o o p e r a t i v e  w h i c h  has c o m m e n c e d  b u s i n e s s  m a y  
be d i s s o l v e d  in the f o l l o w i n g  m a n n e r .

(1) The p r o p o s i t i o n  to d i s s o l v e  s h a l l  be s u b m i t t e d  to the 
m e m b e r s  of the c o o p e r a t i v e  at an a n n u a l  or s p e c i a l  m e e t i n g .
T h e  n o t i c e  s h a l l  set f o r t h  the p r o p o s i t i o n .

(2) At the m e e t i n g ,  the m e m b e r s  s h a l l  a p p r o v e ,  b y  the a f f i r­
m a t i v e  vo t e  of n o t  less th a n  [a m a j o r i t y ]  t w o - t h i r d s  of  all m e m­
bers of the c o o p e r a t i v e ,  the p r o p o s i t i o n  to d i s s o l v e  the 
c o o p e r a t i v e .

(3) Up o n  a p p r o v a l ,  a c e r t i f i c a t e  of e l e c t i o n  to d i s s o l v e ,  
h e r e a f t e r  d e s i g n a t e d  the " c e r t i f i c a t e , "  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 the c o o p e r a t i v e  b y  its p r e s i d e n t  or v i c e  p r e s i d e n t  
u n d e r  its seal, a t t e s t e d  by  its s e c r e t a r y ,  s h a l l  be s u b m i t t e d  to 
the c o m m i s s i o n e r  for f i l i n g  t o g e t h e r  w i t h  an a f f i d a v i t  by the 
o f f i c e r  e x e c u t i n g  the c e r t i f i c a t e  s t a t i n g  t h a t  the s t a t e m e n t s  in 
the c e r t i f i c a t e  are true. The c e r t i f i c a t e  s h a l l  s t a t e  the name 
of the c o o p e r a t i v e ,  the a d d r e s s  of its p r i n c i p a l  o f f i c e ,  and th a t  
the m e m b e r s  of the c o o p e r a t i v e  have v o t e d  to d i s s o l v e  the c o o p e r­
ati v e .  (§ 21(2) ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 3 3 0 .  E f f e c t  of c e r t i f i c a t e  of  d i s s o l u t i o n .
(a) U p o n  the f i l i n g  of the c e r t i f i c a t e  a n d  a f f i d a v i t  b y  the c o m­
m i s s i o n e r ,  the c o o p e r a t i v e  s h a l l  c e a s e  to c a r r y  on its b u s i n e s s  
e x c e p t  to the e x t e n t  n e c e s s a r y  for the w i n d i n g  u p  of b u s i n e s s .  
H o w e v e r ,  its c o r p o r a t e  ex i s  ;ence c o n t i n u e s  u n t i l  a r t i c l e s  of 
d i s s o l u t i o n  h a v e  been f i l e d  by the c o m m i s s i o n e r .
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(b) A  c o o p e r a t i v e  t h a n  d o e s  n o t  f i l e  its a r t i c l e s  of d i s s o­
lu t i o n  w i t h i n  two y e a r s  a f t e r  the d a t e  of f i l i n g  t h e  c e r t i f i c a t e  
in t i o n e d  in (a. of this s e c t i o n ,  s h a l l  be i n v o l u n t a r i l y  

d i s s o l v e d  by  the c o m m i s s i i o n e r . (§ 21(2) c h  93 S L A  1959; a m  § 51
ch  170 S L A  1976)

Sec. 1 0 . 2 5 . 3 4 0 .  N o t i c e  to c r e d i t o r s .  The b o a r d  of d i r e c t o r s  
s h a l l  i m m e d i a t e l y  h a v e  a n o t i c e  of the d i s s o l u t i o n  p r o c e e d i n g s  
m a i l e d  to e a c h  k n o w n  c r e d i t o r  of a n d  c l a i m a n t  a g a i n s t  the 
c o o p e r a t i v e  and p u b l i s h  it o n c e  a w e e k  for two s u c c e s s i v e  w e e k s  
in a n e w s p a p e r  of g e n e r a l  c i r c u l a t i o n  in the c i t y  or  b o r o u g h  in 
w h i c h  the p r i n c i p a l  o f f i c e  of the c o o p e r a t i v e  is l o c a t e d .
(§ 21(2) ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 3 5 0 .  T e r m i n a t i o n  of c o o p e r a t i v e  a f f a i r s .  The 
b o a r d  of d i r e c t o r s  s h a l l  w i n d  up and s e t t l e  the a f f a i r s  of the 
c o o p e r a t i v e ,  c o l l e c t  sums o w i n g  to it, l i q u i d a t e  its p r o p e r t y  and 
a s s e t s ,  pay and d i s c h a r g e  its debts, o b l i g a t i o n s  a n d  l i a b i l i t i e s ,  
o t h e r  than t hose to p a t r o n s  a r i s i n g  b y  r e a s o n  of t h e i r  p a t r o n a g e ,  
a n d  d o  all o t h e r  things r e q u i r e d  to w i n d  up its b u s i n e s s .  A f t e r  
p a y i n g  or d i s c h a r g i n g  or a d e q u a t e l y  p r o v i d i n g  for the p a y m e n t  or 
d i s c h a r g e  of all its d e b t s ,  o b l i g a t i o n s  and l i a b i l i t i e s ,  o t her 
t h a n  those to p a t r o n s  a r i s i n g  by r e a s o n  of t h e i r  p a t r o n a g e ,  the 
d i r e c t o r s  s h a l l  d i s t r i b u t e  r e m a i n i n g  sums, first, to p a t r o n s  for 
the p r o  rata r e t u r n  of all a m o u n t s  s t a n d i n g  to t h e i r  c r e d i t  by 
r e a s o n  of t h e i r  p a t r o n a g e ,  and seco n d ,  to m e m b e r s  for the pro 
r a t a  p a y m e n t  of m e m b e r s h i p  fees. Sums t h e n  r e m a i n i n g  s h a l l  be 
d i s t r i’ ited a m o n g  its m e m b e r s  and f o r m e r  m e m b e r s  in p r o p o r t i o n  
to t h e i r  p a t r o n a g e ,  e x c e p t  to the e x t e n t  p a r t i c i p a t i o n  in the 
d i s t r i b u t i o n  has been l e g a l l y  w a i v e d .  T h e  b o a r d  of d i r e c t o r s  
s h a l l  t h e r e u p o n  a u t h o r i z e  the e x e c u t i o n  of a r t i c l e s  of d i s s o l u­
tion. The p r e s i d e n t  or v i c e  p r e s i d e n t  s h a l l  e x e c u t e  and 
a c k n o w l e d g e  a r t i c l e s  of d i s s o l u t i o n  on b e h a l f  of the c o o p e r a t i v e  
a n d  the s e c r e t a r y  s h all a f f i x  and a t t e s t  to the seal. (§ 21(2) 
c h  93 S L A  1959)

Sec. 1 0 . 2 5 . 3 6 0 .  C o n t e n t s  of a r t i c l e s  of d i s s o l u t i o n .
(a) T h e  a r t i c l e s  of d i s s o l u t i o n  s h a l l  r e c i t e  t h a t  t h e y  are e x e­
c u t e d  u n d e r  this c h a p t e r  and s h all s t a t e

(1) the name of the c o o p e r a t i v e ;
(2) the a d d r e s s  of its p r i n c i p a l  o f f i c e ;
(3) the d a t e  on w h i c h  the c e r t i f i c a t e  of e l e c t i o n  to

d i s s o l v e  was filed by the c o m m i s s i o n e r ;
(4) that t h ere are no a c t i o n s  or s u i t s  a g a i n s c  the c o o p e r­

ativ e ;
(5) th a t  all debts, o b l i g a t i o n s  a n d  l i a b i l i t i e s  of the 

c o o p e r a t i v e  ha v e  be e n  p a i d  and d i s c h a r g e d  or t h a t  a d e q u a t e  p r o v i­
si o n  has be e n  m a d e  for them;
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(6) t h a t  the p r o v i s i o n s  of §§ 320 - 360 of th i s  c h a p t e r  ha v e  

b e e n  c o m p l i e d  with.
(b) The p r e s i d e n t  or v i c e  p r e s i d e n t  e x e c u t i n g  the a r t i c l e s  

of  d i s s o l u t i o n  s h a l l  m a k e  and a n n e x  to t h e  a r t i c l e s  a n  a f f i d a v i t  
s t a t i n g  that the s t a t e m e n t s  c o n t a i n e d  in the a r t i c l e s  are true.
(§ 21 (2) ch 93 S L A  1959)

A r t i c l e  4. M i s c e l l a n e o u s  P r o v i s i o n s .

Sec. 1 0 . 2 5 . 3 7 0 .  F i l i n g  of a r t i c l e s .  A r t i c l e s  of i n c o r­
po r a t i o n ,  a m e n d m e n t ,  c o n s o l i d a t i o n ,  m e r g e r ,  c o n v e r s i o n ,  or d i s s o­
lut i o n ,  w h e n  e x e c u t e d  and a c k n o w l e d g e d  a n d  a c c o m p a n i e d  by  the 
a f f i d a v i t s  r e q u i r e d  b y  this c h a p t e r ,  s h a l l  be p r e s e n t e d  to the 
c o m m i s s i o n e r  f o r  filing. If the c o m m i s s i o n e r  f i n d s  t h a t  the 
a r t i c l e s  p r e s e n t e d  c o n f o r m  to the r e q u i r e m e n t s  of th i s  c h a p t e r ,  
he shall, u p o n  the p a y m e n t  of the fees p r o v i d e d  in this c h a p t e r ,  
fi l e  the a r t i c l e s  in the r e c o r d s  of his o f f i c e .  U p o n  filing, the 
i n c o r p o r a t i o n ,  a m e n d m e n t ,  c o n s o l i d a t i o n ,  m e r g e r ,  c o n v e r s i o n ,  or 
d i s s o l u t i o n  p r o v i d e d  for is in e f f e c t .  T h i s  s e c t i o n  a l s o  a p p l i e s  
to c e r t i f i c a t e s  of e l e c t i o n  to d i s s o l v e  a n d  a f f i d a v i t s  e x e c u t e d  
u n d e r  §§ 320 - 360 of this c h a p t e r .  (§ 22 c h  93 S L A  1959)

Sec. 1 0 . 2 5 . 3 7 5 .  C a n c e l l a t i o n  of c e r t i f i c a t e s  i s s u e d  and 
f i l i n g s  a c c e p t e d .  The c o m m i s s i o n e r  may, w i t h i n  one y e a r  a f t e r  a 
f i l i n g ,  and a f t e r  w r i t t e n  n o t i c e  to the c o o p e r a t i v e  or i n d i v i d u a l  
m a k i n g  a f i l i n g ,  c a n c e l  a c e r t i f i c a t e  i s s u e d  or f i l i n g  a c c e p t e d  
u n d e r  AS 1 0 . 2 5 . 0 1 0  - 1 0 . 2 5 . 6 5 0 ,  on any g r o u n d  e x i s t i n g  at the 
t i m e  n o t i c e  of c a n c e l l a t i o n  is m a d e  for w h i c h  the c o m m i s s i o n e r  
c o u l d  ha v e  o r i g i n a l l y  r e f u s e d  to i s s u e  the c e r t i f i c a t e  or a c c e p t  
the filing. T h e  n o t i c e  of c a n c e l l a t i o n  s h a l l  s t a t e  the rea s o n  
f o r  the p r o p o s e d  c a n c e l l a t i o n .  A  c o o p e r a t i v e  or i n d i v i d u a l  m a y  
r e q u e s t  a h e a r i n g  w i t h i n  90 d a y s  a f t e r  r e c e i p t  of the notice.
T h e  n o t i c e  of c a n c e l l a t i o n  b e c o m e s  f i n a l  if the c o o p e r a t i v e  or 
i n d i v i d u a l  d o e s  not r e q u e s t  a h e a r i n g  w i t h i n  90 d a y s  a f t e r  
r e c e i p t  of n o t i c e .  N o t i c e  of c a n c e l l a t i o n  m u s t  be s e n t  by c e r­
ti f i e d  m a i l  w i t h  r e t u r n  r e c e i p t  r e q u e s t e d .  If the r e t u r n  r e c e i p t  
is not r e c e i v e d  by the d e p a r t m e n t  w i t h i n  a r e a s o n a b l e  time and 
t h e  d e p a r t m e n t  has m a d e  d i l i g e n t  i n q u i r y  as to the c u r r e n t  
a d d r e s s  of the c o r p o r a t i o n ,  n o t i c e  m a y  be m a d e  b y  p u b l i c a t i o n  
in a n e w s p a p e r  of g e n e r a l  c i r c u l a t i o n  in the v i c i n i t y  of the 
r e g i s t e r e d  o f f i c e  of the c o o p e r a t i v e  or the a d d r e s s  of the 
i n d i v i d u a l  w h o  m a d e  the f i l i n g ,  a n d  the c a n c e l l a t i o n  b e c o m e s  
f i n a l  60 da y s  a f t e r  p u b l i c a t i o n  of the n o t i c e .  (§ 68 ch 123 S L A  
1980)

Sec. 1 0 . 2 5 . 3 8 0 .  N o n p r o f i t  o p e r a t i o n .  A  c o o p e r a t i v e  s hall be 
o p e r a t e d  on a n o n p r o f i t  b a s i s  for the m u t u a l  b e n e f i t  of its m e m­
ber s  a n d  p a t r o n s .  The b y l a w s  of a c o o p e r a t i v e  or its c o n t r a c t s  
w i t h  m e m b e r s  a n d  p a t r o n s  s h a l l  c o n t a i n  s u c h  p r o v i s i o n s  r e l a t i n g
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to the d i s p o s i t i o n  of r e v e n u e s  a n d  r e c e i p t s  as m a y  be n e c e s s a r y  
a n d  a p p r o p r i a t e  to e s t a b l i s h  a n d  m a i n t a i n  its n o n p r o f i t  and 
c o o p e r a t i v e  c h a r a c t e r .  (§ 23 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 3 9 0 .  D i s p o s i t i o n  o f  p r o p e r t y  to s e c u r e  i n d e b t e d­
ness. T h e  b o a r d  of d i r e c t o r s  of a c o o p e r a t i v e  may, w i t h o u t  
a u t h o r i z a t i o n  b y  the m e m b e r s  of the c o o p e r a t i v e ,  a u t h o r i z e  the 
e x e c u t i o n  a n d  d e l i v e r y  of m o r t g a g e s  or d e e d s  of t r u s t  of, or the 
p l e d g i n g  or e n c u m b e r i n g  of, the p r o p e r t y ,  a s s e t s ,  r i g h t s ,  p r i v i­
leges ,  l i c e n s e s ,  f r a n c h i s e s  a n d  p e r m i t s  of the c o o p e r a t i v e ,  
w h e t h e r  a c q u i r e d  or to be a c q u i r e d ,  and w h e r e v e r  s i t u a t e d ,  as 
w e l l  as the r e v e n u e s  t h e r e f r o m ,  u p o n  the terms a n d  c o n d i t i o n s  the 
b o a r d  of d i r e c t o r s  d e t e r m i n e s ,  to s e c u r e  an i n d e b t e d n e s s  of the 
c o o p e r a t i v e .  (§ 24(1) ch 93 S L A  1959; a m  § 1 ch 118 S L A  1970)

\
Sec. 1 0 . 2 5 . 4 0 0 .  L i m i t a t i o n s  o n  d i s p o s i t i o n  of a l l  the p r o p­

erty. (a) A  c o o p e r a t i v e  m a y  not o t h e r w i s e  sell, l e a s e  or 
d i s p o s e  of [all or a s u b s t a n t i a l  p o r t i o n  of its p r o p e r t y ]  mo r e  
than f i f t e e n  p e r c e n t  (15%) of the c o o p e r a t i v e 's total a s s e t s , 
less d e p r e c i a t i o n , as r e f l e c t e d  on the c o o p e r a t i v e 1s b o o k s  at the 
time of the t r a n s - a c t i o n  u n l e s s  the t r a n s a c t i o n  is a u t h o r i z e d  by 
the a f f i r m a t i v e  vo t e  of not less than [a m a j o r i t y ]  t w o - t h i r d s  of 
all the m e m b e r s  of the c o o p e r a t i v e .  How e v e r ,  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 AS 1 0 . 2 5 . 0 1 0  - 1 0 . 2 5 . 6 5 0  or any o t h e r  p r o v i s i o n  of 
law, the b o a r d  of d i r e c t o r s  may, u p o n  the a u t h o r i z a t i o n  of a 
m a j o r i t y  of t h o s e  m e m b e r s  of the c o o p e r a t i v e  [ p resent at a 
m e e t i n g  of the m e m b e r s , ]  v o t i n g  t h e r e u p o n  in an e l e c t i o n  in w h i c h  
at l e a s t  ten p e r c e n t  (10%) of the e l i g i b l e  m e m b e r s  r e t u r n  
b a l l o t s , sell, J i a s e  or o t h e r w i s e  d i s p o s e  of all or a s u b s t a n t i a l  
p o r t i o n  of its p r o p e r t y  to a n o t h e r  c o o p e r a t i v e  [or to the h o l d e r  
of its p r o p e r t y  to a n o t h e r  c o o p e r a t i v e  or to the h o l d e r  of an 
e v i d e n c e  of i n d e b t e d n e s s  is s u e d  to the U n i t e d  St a t e s  of A m e r i c a  
or an a g e n c y  or i n s t r u m e n t a l i t y  of it] or to the s t a t e  of A l a s k a . 
(§ 24(2) ch 93 S L A  1959; am § 2 ch 118 S L A  1970)

(b ) B e f o r e  a vo t e  on a u t h o r i z a t i o n  of d i s o o s i t i o n  or sale of 
m o r e  than f i f t e e n  p e r c e n t  (15%) of the c o o p e r a t i v e 1s p r o p e r t y ,  
the b o a r d  of d i r e c t o r s  s h a l l :

(1) ha v e  the p r o p e r t y  a p p r a i s e d  bv t h r e e  a p p r a i s e r s  
c h o s e n  by the b o a r d  and not a s s o c i a t e d  wi t h  the c o o p e r a t i v e  or a 
p r o p o s e d  b u y e r  of c o o p e r a t i v e  p r o p e r t y ,  p r o v i d e d  that the p r o­
po s e d  b u y e r  s h a l l  ha v e  a d v a n c e d  the co s t  of such a p p r a i s a l s  to 
the c o o p e r a t i v e ;

(2) n o t i f y  all c o o p e r a t i v e  m e m b e r s , at l e a s t  90 days 
in a d v a n c e , of a vo t e  on d i s p o s i t i o n  of c o o p e r a t i v e  p r o p e r t y .
The n o t i c e  m u s t  c o n t a i n  d e t a i l e d  p r o p o s a l s  for d i s p o s i t i o n  of 
s u c h .p r o p e r t y ;

(3) at l east 90 da y s  b e f o r e  the v o t e , n o t i f y  all 
o t h e r  c o o p e r a t i v e s  s i t u a t e d  a n d  o p e r a t i n g  in the s t a t e  that the 
p r o p e r t y  is a v a i l a b l e  for d i s p o s i t i o n  and i n c l u d e  w i t h  the n o t i c e  
one c o p y  of ea c h  a p p r a i s a l  of the c o o p e r a t i v e  p r o p e r t y ;  and
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(4) at l e a s t  30 d a y s b e f o r e  the v o t e , m a i l  to all 
m e m b e r s  a n y  a l t e r n a t i v e  p r o p o s a l  m a d e  by a n o t h e r  c o o p e r a t i v e  or 
any a l t e r n a t i v e  p r o p o s a l  m a d e  b v  c o o p e r a t i v e  m e m b e r s  if it has 
been s u b m i t t e d  to the b o a r d  a.nd s i g n e d  b y  50^ or m o r e  m e m b e r s , 
t o g e t h e r  w i t h  a n y  r e c o m m e n d a t i o n  t h a t  the b o a r d  has m a d e ,  and 
p l a c e  all s u c h  p r o p o s a l s  on the b a l l o t .

(c) T h i s  s e c t i o n  d o e s  not a p p l y  to the t r a n s f e r  of c o o p e r a­
tive p r o p e r t y  p u r s u a n t  to AS 1 0 . 2 5  .240 - »300.

Sec. 1 0 . 2 5 . 4 1 0 .  N o n l i a b i l i t y  of m e m b e r s  f o r  d e b t s  of 
c o o p e r a t i v e .  N o  m e m b e r  is l i a b l e  or r e s p o n s i b l e  f o r  a n y  d e b t s  of 
the c o o p e r a t i v e  a n d  the p r o p e r t y  of the m e m b e r s  is n o t  s u b j e c t  to
e x e c u t i o n  t h e r e f o r .  (§ 25 ch 93 S L A  1 9 5 9 )

••Sec. 1 0 . 2 5 . 4 2 0 .  E f f e c t  of r e c o r d a t i o n  o f  m o r t g a g e s .  A 
m o r t g a g e ,  d e e d  of tr u s t ,  or o t h e r  i n s t r u m e n t  e x e c u t e d  by a 
c o o p e r a t i v e ,  w h i c h  a f f e c t s  real a n d  p e r s o n a l  p r o p e r t y  a n d  w h i c h  
is r e c o r d e d  in the r e a l  p r o p e r t y  r e c o r d s  in the c i ty, b o r o u g h  or 
o t h e r  r e c o r d i n g  d i s t r i c t s  in w h i c h  the p r o p e r t y  is l o c a t e d  or is 
to be l o c a t e d  has the s a m e  e f f e c t  as if r e c o r d e d ,  f i l e d  or 
i n d e x e d  as p r o v i d e d  by  l a w  in the p r o p e r  o f f i c e  in the city, 
b o r o u g h  or o t h e r  r e c o r d i n g  d i s t r i c t  as a m o r t g a g e  of p e r s o n a l  
p r o p e r t y .  A l l  a f t e r - a c q u i r e d  p r o p e r t y  of the c o o p e r a t i v e  
d e s c r i b e d  or r e f e r r e d  to as b e i n g  m o r t g a g e d  or  p l e d g e d  in a
m o r t g a g e ,  d e e d  of t r u s t  or o t h e r  i n s t r u m e n t  is s u b j e c t  to the
li e n  t h e r e o f  i m m e d i a t e l y  u p o n  the a c q u i s i t i o n  of s u c h  p r o p e r t y  by 
the c o o p e r a t i v e ,  w h e t h e r  or not the p r o p e r t y  w a s  in e x i s t e n c e  at 
the time of the e x e c u t i o n  of the m o r t g a g e ,  d e e d  of t r u s t  or o t h e r  
i n s t r u m e n t .  R e c o r d a t i o n  of su c h  m o r t g a g e ,  d e e d  of t r u s t  or o t her 
i n s t r u m e n t  c o n s t i t u t e s  n o t i c e  a n d  has the s a m e  e f f e c t  w i t h  
r e s p e c t  to a f t e r - a c q u i r e d  p r o p e r t y  as it has u n d e r  the laws 
r e l a t i n g  to r e c o r d a t i o n  of p r o p e r t y  o w n e d  by the c o o p e r a t i v e  at 
the time of t h e  e x e c u t i o n  of the m o r t g a g e ,  d e e d  of t r u s t  or o t h e r  
i n s t r u m e n t  a n d  d e s c r i b e d  in it or r e f e r r e d  to as b e i n g  m o r t g a g e d  
or p l e d g e d  t h e r e b y .  T h e  li e n  of s u c h  m o r t g a g e ,  d e e d  of t r u s t  or 
o t h e r  i n s t r u m e n t  u p o n  p e r s o n a l  p r o p e r t y  a f t e r  its r e c o r d a t i o n  
c o n t i n u e s  for the p e r i o d  of ti m e  s p e c i f i e d  in the i n s t r u m e n t  
w i t h o u t  r e f i l i n g  or the f i l i n g  of a r e n e w a l  c e r t i f i c a t e ,  a f f i d a­
vi t  or o t h e r  s u p p l e m e n t a l  i n f o r m a t i o n  r e q u i r e d  by  the laws 
r e l a t i n g  to the r e n e w a l ,  m a i n t e n a n c e  or e x t e n s i o n  of liens upon 
p e r s o n a l  p r o p e r t y .  (§ 26 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 4 3 0 .  V a l i d i t y  of m o r t g a g e  u n d e r  R u r a l  E l e c t r i­
fi c a t i o n  A c t  o f  1 936. A  m o r t g a g e  m a d e  by a c o o p e r a t i v e  o r g a n i z e d  
u n d e r  this c h a p t e r  to the U n i t e d  S t a t e s  of A m e r i c a ,  or-.any a g e n c y  
or i n s t r u m e n t a l i t y  of it, to s e c u r e  i n d e b t e d n e s s  i n c u r r e d  u n d e r  
the R u r a l  E l e c t r i f i c a t i o n  A c t  of 1936, as a m e n d e d ,  is not v o i d  as 
a g a i n s t  c r e d i t o r s  of the m o r t g a g o r  and s u b s e q u e n t  p u r c h a s e r s  and 
e n c u m b r a n c e r s  of the p r o p e r t y  in g o o d  f a i t h  for v a l u e  b e c a u s e  
the m o r t g a g e  is not a c c o m p a n i e d  by an a f f i d a v i t  of the p a r t i e s  to



it, or an a f f i d a v i t  of the a g e n t  or a t t o r n e y  in f a c t  of a p a r t y  
to it, th a t  t h e  m o r t g a g e  is m a d e  in g o o d  f a i t h  to s e c u r e  the 
a m o u n t  na m e d ,  a n d  w i t h o u t  a d e s i g n  to h i n d e r ,  d e l a y  or d e f r a u d  
c r e d i t o r s .  A  m o r t g a g e  m a d e  b y  a c o o p e r a t i v e  o r g a n i z e d  u n d e r  this 
c h a p t e r  to t h e  U n i t e d  S t a t e s  of A m e r i c a ,  or a n y  a g e n c y  or i n s t r u­
m e n t a l i t y  of it to s e c u r e  i n d e b t e d n e s s  i n c u r r e d  u n d e r  the R ural 
E l e c t r i f i c a t i o n  A c t  of 1936, as a m e n d e d ,  n e e d  not s e t  f o r t h  the 
d a t e  u p o n  w h i c h  the i n d e b t e d n e s s  s e c u r e d  b y  it b e c o m e s  due.
(§ 26 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 4 4 0 .  C o n s t r u c t i o n  s t a n d a r d s .  C o n s t r u c t i o n  of 
e l e c t r i c  l i n e s  and f a c i l i t i e s ,  or t e l e p h o n e  l i n e s  a n d  f a c i l i t i e s ,  
by  a c o o p e r a t i v e  s h a l l ,  as a - m i n i m u m  r e q u i r e m e n t ,  c o m p l y  w i t h  the 
s t a n d a r d s  of the N a t i o n a l  E l e c t r i c a l  S a f e t y  C o d e  in e f f e c t  at the 
t i m e  of c o n s t r u c t i o n .  (§ 27 ch 93 S L A  1959).

Sec. 1 0 . 2 5 . 4 5 0 .  D i r e c t o r s ,  o f f i c e r s  or m e m b e r s  as notar i e s .  
N o  p e r s o n  a u t h o r i z e d  to t a k e  a c k n o w l e d g m e n t s  u n d e r  the laws of 
this s t a t e  is d i s q u a l i f i e d  f r o m  t a k i n g  a c k n o w l e d g m e n t s  of i n s t r u­
m e n t s  to w h i c h  a c o o p e r a t i v e  is a p a r t y  b e c a u s e  he is an officer, 
d i r e c t o r  or m e m b e r  of the c o o p e r a t i v e .  (§ 28 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 4 6 0 .  R e g i s t e r e d  o f f i c e  a n d  r e g i s t e r e d  agent.
E a c h  c o o p e r a t i v e  s h a l l  h a v e  and c o n t i n u o u s l y  m a i n t a i n  in the 
s t a t e

(1) a r e g i s t e r e d  o f f i c e  w h i c h  m a y  be, b u t  n e e d  not be, the 
s a m e  as the l o c a t i o n  of the p r i n c i p a l  offi c e ;

(2) a r e g i s t e r e d  a g e n t  w h o  is an i n d i v i d u a l  r e s i d e n t  in the 
s t a t e  a n d  w h o s e  b u s i n e s s  o f f i c e  is i d e n t i c a l  w i t h  the r e g i s t e r e d  
o f f i c e .  (§ 29 ch  93 S L A  1959)

Sec. 1 0 . 2 5 . 4 7 0 .  C h a n g e  of r e g i s t e r e d  o f f i c e  or r e g i s t e r e d  
a g e n t .  A  c o o p e r a t i v e  m a y  c h a n g e  its r e g i s t e r e d  o f f i c e  or c h a n g e  
its r e g i s t e r e d  a g e n t ,  or both, u p o n  f i l i n g  in the o f f i c e  of the 
c o m m i s s i o n e r  a s t a t e m e n t  s e t t i n g  f orth

(1) the n a m e  of the c o o p e r a t i v e ;
(2) the a d d r e s s  of its r e g i s t e r e d  o f f i c e ;
(3) if the a d d r e s s  of its r e g i s t e r e d  o f f i c e  is c h a n g e d ,  the 

a d d r e s s  of the n e w  r e g i s t e r e d  office;
(4) the n a m e  of the r e g i s t e r e d  agent;
(5) if its r e g i s t e r e d  a g e n t  is c h a n g e d ,  the na m e  of its new 

r e g i s t e r e d  age n t ;
(6) t h a t  the a d d r e s s  of its r e g i s t e r e d  o f f i c e  a n d  the 

a d d r e s s  of the b u s i n e s s  o f f i c e  a n d  its r e g i s t e r e d  agent, as 
c h a n g e d ,  w i l l  be i d e n t i c a l ;

(7) th a t  s u c h  c h a n g e  was a u t h o r i z e d  b y  r e s o l u t i o n  a d o p t e d  by 
its b o a r d  of d i r e c t o r s .  (§ 30 ch 93 S L A  1959)
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Sec. 1 0 . 2 5 . 4 8 0 .  E x e c u t i o n  a n d  f i l i n g  of s t a t e m e n t .  The 
s t a t e m e n t  of c h a n g e  of o f f i c e  or a g e n t  s h a l l  be e x e c u t e d  by  the 
c o o p e r a t i v e  b y  its p r e s i d e n t  or v i c e  p r e s i d e n t ,  v e r i f i e d  b y  him, 
a n d  d i r e c t e d  to the c o m m i s s i o n e r .  If the c o m m i s s i o n e r  f i n d s  that 
the s t a t e m e n t  c o n f o r m s  to this c h a p t e r ,  he s h a l l  f i l e  it in his 
o f f i c e .  U p o n  the f i l i n g ,  the c h a n g e  of a d d r e s s  of the r e g i s t e r e d  
o f f i c e ,  a n d  the a p p o i n t m e n t  of the r e g i s t e r e d  a g e n t ,  or b o th, as 
the c a s e  m a y  be, is e f f e c t i v e .  (§ 30 c h  93 S L A  1959)

Sec. 1 0 . 2 5 . 4 9 0 .  R e s i g n a t i o n  o f  r e g i s t e r e d  a g e n t .  A  
r e g i s t e r e d  a g e n t  of a c o o p e r a t i v e  m a y  r e s i g n  by f i l i n g  a w r i t t e n  
n o t i c e  of r e s i g n a t i o n ,  e x e c u t e d  in d u p l i c a t e ,  w i t h  t h e  c o m­
m i s s i o n e r .  T h e  c o m m i s s i o n e r  s h a l l  i m m e d i a t e l y  m a i l  a c o p y  of it 
to the c o o p e r a t i v e  at its r e g i s t e r e d  o f f i c e .  T h e  a p p o i n t m e n t  of 
the a g e n t  t e r m i n a t e s  30 d a y s  a f t e r  r e c e i p t  of the n o t i c e  b y  the 
c o m m i s s i o n e r .  (§ 30 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 5 0 0 .  S e r v i c e  of p r o c e s s  on c o o p e r a t i v e .  (a) The 
r e g i s t e r e d  a g e n t  of a c o o p e r a t i v e  is an a g e n t  of the c o o p e r a t i v e  
upon w h o m  p r o c e s s ,  n o t i c e  or d e m a n d  r e q u i r e d  or p e r m i t t e d  b y  law 
to be s e r v e d  upon the c o o p e r a t i v e  m a y  be s e r v e d .

(b) W h e n  a c o o p e r a t i v e  f a ils to a p p o i n t  or m a i n t a i n  a 
r e g i s t e r e d  a g e n t  in the state, or wh e n  its r e g i s t e r e d  a g e n t  c a n­
not w i t h  r e a s o n a b l e  d i l i g e n c e  be f o und at the r e g i s t e r e d  o f f i c e ,  
then the c o m m i s s i o n e r  is an a g e n t  of the c o o p e r a t i v e  u p o n  w h o m  
p r o c e s s ,  n o t i c e  or d e m a n d  m a y  be s e r ved. (§ 31 c h  93 S L A  1959)

Sec. 1 0 . 2 5 . 5 1 0 .  M a n n e r  of s e r v i c e  on c o m m i s s i o n e r .
(a) S e r v i c e  on the c o m m i s s i o n e r  is m a d e  by d e l i v e r i n g  to and 
l e a v i n g  w i t h  him, or w i t h  a c l e r k  h a v i n g  c h a r g e  of the c o r­
p o r a t i o n  d e p a r t m e n t  of his o f f i c e ,  d u p l i c a t e  c o p i e s  of the 
p r o c e s s ,  n o t i c e  or d e m a n d .  The c o m m i s s i o n e r  s h a l l  i m m e d i a t e l y  
have one c o p y  f o r w a r d e d  by r e g i s t e r e d  mail, a d d r e s s e d  to the 
c o o p e r a t i v e  at its r e g i s t e r e d  o f f i c e .  S e r v i c e  on the c o m­
m i s s i o n e r  is r e t u r n a b l e  in not less than 30 d ays.

(b) T h e  c o m m i s s i o n e r  s hall k e e p  a r e c o r d  of e a c h  p r o c e s s ,  
n o t i c e  a n d  d e m a n d  s e r v e d  upon h i m  u n d e r  this s e c t i o n ,  and s h a l l  
r e c o r d  the ti m e  of s e r v i c e  and his a c t i o n  w i t h  r e f e r e n c e  to it.
(§ 31 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 5 2 0 .  O t h e r  m e a n s  of  s e r v i c e  n o t  a f f e c t e d .
N o t h i n g  in §§ 500 a n d  510 of th i s  c h a p t e r  l i m i t s  o r  a f f e c t s  the 
r i g h t  to s e r v e  p r o c e s s ,  n o t i c e  or d e m a n d  r e q u i r e d  or p e r m i t t e d  by 
l a w  to be s e r v e d  on a c o o p e r a t i v e  in a n y  o t h e r  m a n n e r  p e r m i t t e d  
by law. (§ 31 ch 93 S L A  1959)

- 2 0 -



Sec. 1 0 . 2 5 . 5 3 0 .  Fees. (a) T h e  c o m m i s s i o n e r  s h a l l  e s t a b l i s h  
by  r e g u l a t i o n  s u b j e c t  to AS 1 0 . 0 5 . 7 7 3 ,  c h a r g e  a n d  c o l l e c t  f i l i n g  
fees for

(1) f i l i n g  a r t i c l e s  of i n c o r p o r a t i o n ;
(2) f i l i n g  a r t i c l e s  of a m e n d m e n t ;
(3) f i l i n g  a r t i c l e s  of c o n s o l i d a t i o n  or m e r g e r ;
(4) f i l i n g  a r t i c l e s  of c o n v e r s i o n ;
(5) f i l i n g  c e r t i f i c a t e  of e l e c t i o n  to d i s s o l v e ;
(6) f i l i n g  a r t i c l e s  of d i s s o l u t i o n ;
(7) f i l i n g  c e r t i f i c a t e  of c h a n g e  of p r i n c i p a l  o f f i c e  a n d  

d e s i g n a t i o n  or c h a n g e  of r e g i s t e r e d  o f f i c e  a n d  r e g i s t e r e d  ag e n t ;  
and

(8) a c t i n g  as a g e n t  for s e r v i c e  of p r o c e s s .
(b) T h e  d e p a r t m e n t  m a y  b y  r e g u l a t i o n  c h a r g e  e a c h  c o o p e r a t i v e  

s u b j e c t  to AS 1 0 . 2 5 . 0 1 0  - 1 0 . 2 5 . 6 5 0  a f i x e d  fee in p l a c e  of the 
v a r i o u s  fees s p e c i f i e d  in AS 1 0 . 2 5 . 0 1 0  - 1 0 . 2 5 . 6 5 0 ,  w i t h  the 
e x c e p t i o n  (a)(1) of this s e c t i o n ,  and for the r o u t i n e  a d m i n i s t r a­
tive s e r v i c e s  r e n d e r e d  to the c o r p o r a t i o n  by  t h e  d e p a r t m e n t .  An 
i n c r e a s e  in the f i x e d  fee c h a r g e d  u n d e r  this s u b s e c t i o n  is s u b­
ject to AS 1 0 . 0 5 . 7 7 3 .  (§ 32 ch 93 S L A  1959; a m  § 52 ch 170 S L A
1976; a m  § 69 ch 123 S L A  1980)

Sec. 1 0 . 2 5 . 5 4 0 .  T a x a t i o n  of c o o p e r a t i v e s .  (a) C o o p e r a t i v e s  
u n d e r  AS 1 0 . 2 5 . 0 1 0  - 1 0 . 2 5 . 6 5 0  s h a l l  a p p l y  for a b u s i n e s s  l i c e n s e  
a nd p a y  the i n i t i a l  l i c e n s e  fee as p r o v i d e d  by the A l a s k a  
B u s i n e s s  L i c e n s e  Act (AS 4 3 . 7 0 . 0 2 0  - 4 3 . 7 0 . 1 2 0 ) ,  as a m e n d e d .

(b) B e f o r e  M a r c h  1 of e a c h  year,
(1) e a c h  t e l e p h o n e  c o o p e r a t i v e  s h a l l  p a y  to the state, 

i n s t e a d  of s t a t e  a n d  l o c a l  ad v a l o r e m ,  i n c o m e  and e x c i s e  taxes 
w h i c h  m a y  be a s s e s s e d  or levied, a p e r c e n t a g e  of its g r o s s  r e v e­
nue e a r n e d  d u r i n g  the p r e c e d i n g  c a l e n d a r  year;

(2) e a c h  e l e c t r i c  c o o p e r a t i v e  s hall p a y  to the state, 
i n s t e a d  of s t a t e  and l o c a l  ad v a l o r e m ,  i n c o m e  a n d  e x c i s e  t axes 
w h i c h  m a y  be a s s e s s e d  or levied, a tax on che n u m b e r  of k i l o w a t t  
h o u r s  of e l e c t r i c i t y  s o l d  at r e t a i l  by the c o o p e r a t i v e  d u r i n g  the 
p r e c e d i n g  c a l e n d a r  year. (§ 33 ch 93 S L A  1959; a m  § 1 ch 66 S L A  
1960; am § 1 ch 74 S L A  1980)

Sec. 1 0 . 2 5 . 5 5 0 .  A m o u n t  of t e l e p h o n e  c o o p e r a t i v e  g r o s s  r e v e­
nue tax. T h e  t e l e p h o n e  c o o p e r a t i v e  g r o s s  r e v e n u e  t a x  s h a l l  be 
c o m p u t e d  as fol l o w s :

(1) one p e r c e n t  of g ross r e v e n u e  for c o o p e r a t i v e s  w h i c h  ha v e  
f u r n i s h e d  t e l e p h o n e  s e r v i c e  to c o n s u m e r s  for l e s s  th a n  five y e a r s  
as of D e c e m b e r  31 of the p r e c e d i n g  c a l e n d a r  year;

(2) two p e r c e n t  of g r oss r e v e n u e  for c o o p e r a t i v e s  w h i c h  h a v e  
f u r n i s h e d  t e l e p h o n e  s e r v i c e  to c o n s u m e r s  for f i v e  y e a r s  or l o n g e r  
as of D e c e m b e r  31 of the p r e c e d i n g  c a l e n d a r  y ear. (§ 33 ch 93 
S L A  1959; a m  § 1 ch 6« S L A  1960; a m  § 2 ch 74 S L A  1980)



Sec. 1 0 . 2 5 . 5 5 5 .  A m o u n t  of e l e c t r i c  c o o p e r a t i v e  tax. (a) T h e  
e l e c t r i c  c o o p e r a t i v e  t a x  s h a l l  be c o m p u t e d  as fol l o w s :

(1) o n e - f o u r t h  m i l l  p e r  k i l o w a t t  h o u r  for c o o p e r a t i v e s  w h i c h  
h a v e  f u r n i s h e d  e l e c t r i c  e n e r g y  a n d  p o w e r  to c o n s u m e r s  for less 
th a n  five y e a r s  as of D e c e m b e r  31 of the p r e c e d i n g  c a l e n d a r  year;

(2) o n e - h a l f  m i l l  p e r  k i l o w a t t  ho u r  for c o o p e r a t i v e s  w h i c h  
h a v e  f u r n i s h e d  e l e c t r i c  e n e r g y  a n d  p o w e r  to c o n s u m e r s  for five 
y e a r s  or l o n g e r  as of D e c e m b e r  31 of the p r e c e d i n g  c a l e n d a r  year.

(b) In this s e c t i o n ,  ’'mill" m e a n s  o n e - t e n t h  of o n e  cent.
(§ 3 ch 74 S L A  1980)

Sec. 1 0 . 2 5 . 5 6 0 .  M a n n e r  of c o m p u t i n g  t e l e p h o n e  c o o p e r a t i v e  
g r o s s  r e v e n u e .  G r o s s  r e v e n u e  of a t e l e p h o n e  c o o p e r a t i v e  i n c l u d e s  
a l l  r e v e n u e s  e a r n e d  f r o m  l o c a l  a n d  toll s e r v i c e s .  (§ 33 ch 93 
S L A  1959; am  § 4 ch 74 S L A  1980)

Sec. 1 0 . 2 5 . 5 7 0 .  R e f u n d  to l o c a l  g o v e r n m e n t s .  T h e  p r o c e e d s  
of the t e l e p h o n e  c o o p e r a t i v e  g r o s s  r e v e n u e  tax a n d  the e l e c t r i c  
c o o p e r a t i v e  tax, less the a m o u n t  e x p e n d e d  by the s t a t e  in their 
c o l l e c t i o n ,  s h all be r e f u n d e d  to an o r g a n i z e d  b o r o u g h  or a c i t y  
of any c l a s s  i n c o r p o r a t e d  u n d e r  s t a t e  law, in the p r o p o r t i o n  that 
the r e v e n u e  was e a r n e d  w i t h i n  the c i t y  or the b o r o u g h  ar e a  o u t­
side the city. H o w e v e r ,  taxes c o l l e c t e d  on g r o s s  r e v e n u e  e a r n e d  
b y  a t e l e p h o n e  c o o p e r a t i v e  or on the sale of e l e c t r i c i t y  b y  an 
e l e c t r i c  c o o p e r a t i v e  o u t s i d e  a c i t y  or o r g a n i z e d  b o r o u g h  s h a l l  be 
r e t a i n e d  b y  the s t a t e  a n d  d e p o s i t e d  into its g e n e r a l  fund. (§ 33 
ch 93 S L A  1959; am § 1 ch 241 S L A  1970; a m  § 5 ch 74 S L A  1980)

Sec. 1 0 . 2 5 . 5 8 0 .  I n v e n t o r y  a n d  f i x t u r e s  s u b j e c t  to taxation. 
T h e  i n v e n t o r y  a n d  f i x t u r e s  of a b u s i n e s s  o p e r a t e d  b y  a c o o p e r a­
tive  i n c i d e n t a l  to the f u r n i s h i n g  of c e n t r a l  s t a t i o n  e l e c t r i c  
s e r v i c e ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  a p p l i a n c e  s t o r e s  or 
d e p a r t m e n t s ,  is not e x e m p t  f r o m  ad v a l o r e m  taxes. The i n v e n t o r y  
a n d  a c c o u n t s  of t h ese b u s i n e s s e s  s h a l l  be s e p a r a t e l y  m a i n t a i n e d  
a n d  taxes s h a l l  be p a i d  u p o n  t h e m  as p r o v i d e d  by  law. (§ 33 
ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 5 9 0 .  C o n n e c t i o n  a n d  i n t e r c o n n e c t i o n  of f a c i l i­
ties. A  t e l e p h o n e  c o o p e r a t i v e  o r g a n i z e d  or d o i n g  b u s i n e s s  
u n d e r  this ch a p t e r ,  h e r e a f t e r  d e s i g n a t e d  as a p p l i c a n t ,  m a y  
r e q u i r e  a p e r s o n  f u r n i s h i n g  t e l e p h o n e  s e r v i c e  to the p u b l i c  in 
the state, h e r e a f t e r  d e s i g n a t e d  as c o m p a n y ,  to i n t e r c o n n e c t  its 
lines, f a c i l i t i e s  or s y s t e m s  w i th, or o t h e r w i s e  m a k e  a v a i l a b l e  
the lines, f a c i l i t i e s  or s y s t e m s  to, the a p p l i c a n t ' s  t e l e p h o n e  
lines, f a c i l i t i e s  or s y s t e m s ,  in o r d e r  to p r o v i d e  a c o n t i n u o u s  
l i n e  of c o m m u n i c a t i o n  for the a p p l i c a n t ' s  s u b s c r i b e r s .  If the 
c o m p a n y  and the a p p l i c a n t  a r e  u n a b l e  to a g r e e  u p o n  the terms and
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c o n d i t i o n s  of i n t e r c o n n e c t i o n ,  i n c l u d i n g  c o m p e n s a t i o n ,  the 

s u p e r i o r  c o u r t  shall, u p o n  p e t i t i o n  of the p a r t i e s ,  or e i t h e r  of 
them, e s t a b l i s h  the t e r m s  a n d  c o n d i t i o n s .  T h e  t e r m s  a n d  c o n­
d i t i o n s  s h all be r e a s o n a b l e  and n o n d i s c r i m i n a t o r y . (§ 34 ch 93
S L A  1959)

Sec. 1 0 . 2 5 . 6 0 0 .  C o r r e c t i o n  of d e f e c t i v e l y  o r g a n i z e d  c o o p e r a­
tives .  If a c o o p e r a t i v e  has f i l e d  d e f e c t i v e  a r t i c l e s  of i n c o r­
po r a t i o n ,  or has f a i l e d  to do all t h i n g s  n e c e s s a r y  to p e r f e c t  its 
c o r p o r a t e  o r g a n i z a t i o n ,  it m a y  file c o r r e c t e d  a r t i c l e s  of i n c o r­
p o r a t i o n ,  or a m e n d  the o r i g i n a l  a r t i c l e s ,  a n d  d o  a n d  p e r f o r m  all 
a c t s  a n d  t h i n g s  n e c e s s a r y  for the c o r r e c t i o n  of the d e f e c t s .  The 
a c t i o n  so t a ken is v a l i d  and b i n d i n g  up o n  all p e r s o n s  c o n c e r n e d .  
T h e  c a p a c i t y  of the c o o p e r a t i v e  to file c o r r e c t e d  a r t i c l e s  of 
i n c o r p o r a t i o n  or a m e n d m e n t s  to the o r i g i n a l  a r t i c l e s ,  or  to do 
and p e r f o r m  all ac t s  a n d  things n e c e s s a r y ,  m a y  not be q u e s t i o n e d .  
(§ 37 ch 93 S L A  1959)

A r t i c l e  5. G e n e r a l  P r o v i s i o n s .

Sec. 1 0 . 2 5 . 6 1 0 ,  P u r p o s e .  C o o p e r a t i v e ,  n o n p r o f i t ,  m e m b e r s h i p  
c o r p o r a t i o n s  m a y  be o r g a n i z e d  u n d e r  this c h a p t e r  for the p u r p o s e  
of s u p p l y i n g  e l e c t r i c  e n e r g y  or t e l e p h o n e  s e r v i c e  a n d  p r o m o t i n g  
a n d  e x t e n d i n g  the u s e  of t h e s e  s e r v i c e s .  (§ 2 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 6 2 0 .  C h a p t e r  e x t e n d e d  to e x i s t i n g  c o o p e r a t i v e s .

Sec. 1 0 . 2 5 . 6 3 0 .  C o n s t r u c t i o n  of c h a p t e r .  T h i s  c h a p t e r  is 
c o m p l e t e  in i t s e l f  a n d  is c o n t r o l l i n g .  T h e  p r o v i s i o n s  of any 
o t h e r  law of the s t a t e  r e l a t i n g  to the o r g a n i z a t i o n  of a c o r­
p o r a t i o n ,  e x c e p t  as p r o v i d e d  in this c h a p t e r ,  do  not a p p l y  to a 
c o o p e r a t i v e  o r g a n i z e d  u n d e r  this c h a p t e r .  The e n u m e r a t i o n  of an 
o b j e c t ,  p u r p o s e ,  po w e r ,  m a n n e r ,  m e t h o d  or t h i n g  do e s  not e x c l u d e  
l i k e  or s i m i l a r  o b j e c t s ,  p u r p o s e s ,  powe r s ,  m a n n e r s ,  m e t h o d s  or 
t h i n g s .  (§ 35 ch 93 S L A  1959)

Sec. 1 0 . 2 5 . 6 4 0 .  D e f i n i t i o n s .  As u s e d  in AS 1 0 . 2 5 . 0 1 0  - 
1 0 . 2 5 . 6 5 0

(1) " c o m m i s s i o n e r "  m e a n s  the c o m m i s s i o n e r  of c o m m e r c e  and 
e c o n o m i c  d e v e l o p m e n t ;

(2) " c o o p e r a t i v e "  m e a n s  a c o r p o r a t i o n  o r g a n i z e d  u n d e r
AS 1 0 . 2 5 . 0 1 0  - 1 0 . 2 5 . 6 5 0  or w h i c h  b e c o m e s  s u b j e c t  to AS 1 0 . 2 5 . 0 1 0  
- 1 0 . 2 5 . 6 5 0  in the m a n n e r  p r o v i d e d  in AS 1 0 . 2 5 . 0 1 0  - 1 0 . 2 5 . 6 5 0 ;

(3) "p e r s o n "  m e a n s  a n a t u r a l  p e r s o n ,  firm, a s s o c i a t i o n ,  c o r­
p o r a t i o n ,  b u s i n e s s  tr u s t ,  p a r t n e r s h i p ,  f e d e r a l  a g e n c y ,  s t a t e  or 
p o l i t i c a l  s u b d i v i s i o n ,  or an a g e n c y  of the s t a t e  or p o l i t i c a l  
s u b d i v i s i o n ,  or a b o d y  p o l i t i c ;
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(4) " t e l e p h o n e  s e r v i c e "  m e a n s  c o m m u n i c a t i o n  s e r v i c e  w h e r e b y  
v o i c e  c o m m u n i c a t i o n  t h r o u g h  the u s e  of e l e c t r i c i t y  is the p r i n­
ci p a l  i n t e n d e d  use, a n d  i n c l u d e s  all t e l e p h o n e  li n e s ,  f a c i l i t i e s  
or s y s t e m s  u s e d  in the r e n d i t i o n  of t h i s  s e r v i c e .

(5) " r e l a t e d  t e l e c o m m u n i c a t i o n s  s e r v i c e "  m e a n s  t e l e c o m­
m u n i c a t i o n s  s e r v i c e  w h e r e  t here is the t r a n s m i s s i o n  and r e c e p t i o n  
of m e s s a g e s ,  i m p r e s s i o n s ,  p i c t u r e s ,  a n d  s i g n a l s  b y  m e a n s  of 
e l e c t r i c i t y ,  e l e c t r o m a g n e t i c  w a v e s ,  a n d  a n y  o t h e r  k i n d  of e n e r g y ,  
f o r c e  v a r i a t i o n s ,  or i m p u l s e s ,  w h e t h e r  c o n v e y e d  b y  ca b l e ,  wire, 
r a d i a t e d  t h r o u g h  space, or t r a n s m i t t e d  t h r o u g h  o t h e r  m e d i a  w i t h i n  
a s p e c i f i e d  a r e a  or b e t w e e n  d e s i g n a t e d  p o i n t s .  (§ 3 ch  93 S L A  
1959; a m  § 10 ch 64 S L A  1959; a m  § 2 ch  1 S L A  1 9 61; a m  § 72
ch 218 S L A  1 9 76; a m  § 5 ch  136 S L A  1982)

'Sec. 1 0 . 2 5 . 6 5 0 .  S h o r t  title. T h i s  c h a p t e r  m a y  be c i t e d  as 
the E l e c t r i c  a n d  T e l e p h o n e  C o o p e r a t i v e  A c t .  (§ 1 ch 93 S L A  1959)
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SUBJECT:

TO:

FROM:

S e c t io n a l a n a ly s is  o f  HB 394 (E le c t r i c  and te lephone c o op e ra tiv e )
R ep re sen ta tiv e  Dave Donley 
ChairmanHouse Labor and Commerce Committee
Teresa B. Cramerv̂ ^ L '
L e g is la t iv e  Counsel

You have requested  a s e c t io n a l a n a ly s is  o f  the above de­
sc rib ed  b i l l .
As a p re lim in a ry  m a tte r , note th a t a s e c t io n a l a n a ly s is  o r summary o f  a b i l l  shou ld  n o t be considered  an a u th o r i t a t iv e  in t e rp r e t a t io n  o f  the b i l l ,  and the b i l l  i t s e l f  i s  the b e s t 
statem ent o f  i t s  con ten ts .
S ec tion  1 in c rea se s  the powers o f  an e le c t r i c  o r  te lephone c o op e ra tiv e  to  in c lu d e  making c e r ta in  k inds o f  d on a tion s .
S ec tion  2 in c re a se s  the powers o f  an e le c t r i c  c o op e ra tiv e  to  in c lu d e  op e ra t in g  a waste heat d is t r ib u t io n  system and an 
e x is t in g  heat d is t r ib u t io n  system whether o r  n o t i t  uses 
waste h ea t .
S ec tion  3 removes the requ irem ent th a t amendments to  a c o o p e ra t iv e 1s bylaws be made a t  a m eeting .
S ec tion  4 pe rm its  the bylaws to  re q u ire  th a t a person  ob ta in in g  s e rv ic e  from  a co op e ra tiv e  become a member o f  the c o op e ra tiv e , and pe rm its  the bylaws to  p ro v id e  p rocedu res f o r  te rm in a tin g  o r  suspending a membership.
S ec tion  5 re q u ire s  th a t n o t ic e  o f  s p e c ia l meetings be g iven  between 90 and 120 days b e fo re  the m eeting , to g e th e r w ith  a 
n o t ic e  o f  the meeting purpose .



S ec tio n  6 p ro h ib i t s  members from  v o t in g  by p roxy  when a 
m a tte r xs subm itted to  a v o te  o f  the membership. The s e c t io n  con tinues to  perm it v o t in g  by m a i l.
S e c t io n  7 pe rm its the board o f  d i r e c to r s  o f  a c o op e ra tiv e  to  
f i x  a re c o rd  date in  advance o f  subm itting  a m a tte r to  a 
v o te  o f  the members to  determ ine the members who a re  e n t i t le d  to  v o te .
S e c t i o n  8 limits r e m o v a l  of directors to r e m o v a l  for cause, 
p e r m i t s - the b y l a w s  to a l l o w  p a y i n g  directors a  fee for 
a t t e n d i n g  m e e t i n g s  on b e h a l f  of the cooperative, and permits 
the c o o p e r a t i v e  to. p r o vi de  ins u ra nc e for the directors.

S ec tio n  9 add resses l i a b i l i t y ,  in d em n ific a t io n  and insu rance 
f o r  "p ro te c te d  p e rs o n s ,"  d e fin ed  as d i r e c t o r s , o f f i c e r s ,  
employees, and agents o f  the c o o p e ra t iv e . Subsec tion  (a.) l im i t s  in d iv id u a l l i a b i l i t y .  Subsec tion  (b ) r e q u ire s , w ith  
c e r t a in  ex cep tion s , a c o op e ra tiv e  to  indem nify a p ro te c ted  p e rson  u n le ss  p ro h ib ite d  by the c o o p e ra t iv e 's  a r t i c le s  o r by law s . Subsec tion  (c ) pe rm its a c o op e ra tiv e  to  in su re  
a g a in s t l i a b i l i t y  a s se rte d  ag a in s t a p ro te c te d  pe rson . 
Subsec tion  (d ) con ta in s d e f in i t i o n s .
S ec tion s  10 and 11 re q u ire  e le c t io n  o f  d i ■- ->rs ®rch yea r in s te a d  o f  a t  the  annual m eeting .
S ec tion s  12-14 address meetings o f  the b o a r i r f  d i r e c t o r s .
S e c tio n  12 perm its the board  to  meet by te le c o n fe re n c e  and 
l im i t s  a p p lic a t io n  o f  AS 1 0 .2 5 .1 7 5  to  a meeting a t  which a quorum o f  the board  p a r t ic ip a t e s .
S e c t io n  13 expands the su b je c ts  th a t  may be d iscussed  in  an ex ecu tiv e  s e s s io n .
S e c t io n  14 changes the e f f e c t  o f  v i o la t i o n  o f  the open 
meetings requ irem en t con ta ined  in  t h i s  s e c t io n . The law now 
p ro v id e s  th a t  a c t io n  taken  in  v i o la t i o n  o f  the s e c t io n  i s  
v o id . The amendment re q u ire s  the c o u rt  to  con s id e r a p p ro p r ia te  e q u ita b le  r e l i e f  in s te a d  o f  v o id in g  the a c t io n .
S e c t io n  15 pe rm its a c o op e ra tiv e  to  w ith h o ld  c e r ta in  m a te r ia ls  from  in sp e c t io n  by i t s  members.
S e c t io n  16 pe rm its  d ec is io n s  concern ing mergers to  be taken by m a iled  b a l lo t  r a th e r  than a t  a meeting o f  the membership.



Sec tion  17 pe rm its  d ec is io n s  concern ing c o n s o lid a t io n  to  be taken by m a il r a th e r  than a t a meeting o f  the members.
S ec tion  18 in c re a se s  the  re q u ire d  to  approve a d is s o lu t io n  
o f  the c o op e ra tiv e  from  a sim p le m a jo r i t y  to  a cw o-th ird s m a jo r i t y . I t  a ls o  pe rm its  the d e c is io n  to  be made by m a i l.
S ec tion s 19 and 20 address the s a le , le a s e , o r  d is p o sa l o f  a 
s u b s ta n t ia l p o r t io n  o f  a c o o p e ra t iv e 's  p ro p e rty .
S ec tion  19 a p p lie s  AS 1 0 .2 5 .4 0 0  to  any t ra n s a c t io n  d isp os ing  
o f  more than 15 p e rcen t o f  the c o o p e ra t iv e 's  t o t a l  a s s e ts .
I t  a ls o  pe rm its v o t in g  by m a i l, in c re a se s  the margin re q u ire d  f o r  ap p rova l from  a sim p le m a jo r i t y  to  a tw o -th ird s  m a jo r i t y , d e c la re s  th a t an e le c t io n  i s  n o t v a l id  un le ss  a t  
le a s t  10 p e rcen t o f  the e l i g i b le  members re tu rn ed  b a l lo t s ,  
and exempts t ra n s a c t io n s  w ith  the s ta te  from  the s e c t io n .
S ec tion  20 re q u ire s  a p p ra is a l o f  the p ro p e rty  to  be d isposed  o f ,  and n o t i f i c a t i o n  o f  the members o f  the is su e  and o f  
a lt e r n a t iv e  p ro p o s a ls .
S ec tion  21 i s  an immediate e f f e c t iv e  date c la u s e .
TC:bb wkb2/036



NAKNEK ELECTRIC ASSOCIATION, INC.
POST OFFICE BOX 118 • NAK ' EK, ALASKA 99633 •  PHONE (907) 246-4261

S j33;February 26, 1988

Dave Donley, Representative 
Alaska State Legislature 
PO Box V (MS 3100)
Juneau, AK 998li

Dear Representative Donley:

As Representatives for Naknek Electric Association, Inc. 
(N.E.A.), we are jointly sending this correspondence to ask for
your support concerning HB 394, which will be before you for
consideration.

The proposed bill will modify the existing language of The 
Electric and Telephone Cooperative Act (AS 10.25) in an effort to 
meet the changes that have occurred in the utility industry since 
the Act was adopted in 1959.

Although we support all of the proposed amendments, two items of 
particular concern have prompted this writing.

Of foremost concern to N.E.A. and the other Cooperatives in 
Alaska are the proposed changes to Article 3 of the Statute. Th *> 
most significant change here would be the increase in the vote 
required to sell a Cooperative from a simple majority to a two- 
thirds majority. We feel, that since the vote to sell or 
dissolve a Cooperative is the most important decision that the 
members can make, that this decision should be based on an 
overwhelming majority of the member/owners.

As you may be aware, N.E.A. along with many of the other
Certificated Electric Utilities in Alaska, have been contacted 
for potential buy-out offers, (See attached copy of letter dated 
October 12, 1987 from ERA Realty). This prompts us to pursue the
above referenced amendment. Those of us directly involved with
the Cooperative Systems believe that local ownership and
leadership is still the best way to operate a utility company.

N.E.A. is also very interested in the proposed amendment to
Section 10.25.020, Powers of an Electric Cooperative.



Page Two

The section relating to authorizing waste heat distribution 
systems as a Cooperative function is most important to N.E.A. In 
the past, the legislature has encouraged the use of waste 
heating, but unfortunately the Cooperatives have had no clear 
authority to engage in that business. This modification would
allow the Cooperatives this opportunity. N.E.A. has in place, an 
operating waste heating system that provides heating service to 
83,837 square feet of residential and commercial buildings. We 
believe that this service provides a benefit to our consumers at 
a substantial savings of money and natural resources. For these 
reasons, we believe the Cooperatives should statutorily be
permitted to engage in this business.

We thank you for your time, and any consideration that may be 
given to this important Legislation will be appreciated by our 
consumers.

Sincerely,

Z 'rL ’i. ___________
Edwin Anderson, Vice-President

Dale Peters, Director
■ H '

 LCSL- ^ _
David Jedlickay Director

Daniel E. Bloomer, 
General Manager

cc: David Hutchens, ARECA
Roger Kemppel, N.E.A. Attorney




