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5-1695P
Cramer
5 / 5 / 8 S

Original sponsor: Labor and Commerce
Committee

BY THE LABOR AND
IN THE HOUSE COMMERCE COMMITTEE

SENATE CS FOR CS FOR HOUSE BILL NO. 394 (L&C)

IN THE LEGISLATURE OF THE STATE O F  ALASKA 

FIFTEENTH LEGISLATURE - SECOND SESSION

A  BILL

For an Act entitled: "An Act relating to electric and telephone coopera­

tives; and providing for an effective date."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

* Section 1. AS 10.05.376(c) is amended to read:

(c) The [EXCEPT AS PROVIDED IN AS 10.25.245, THE] provisions of 

this chapter govern the procedures for and effect of the merger.

* Sec. 2. AS 10.25.010 is amended to read:

Sec. 10.25.010. POWERS OF ELECTRIC O R  TELEPHONE COOPERATIVE. 

Except as provided in (b) of this section, an [AN] electric or tele­

phone cooperative may

(1) sue and be sued in its corporate name;

(2) have perpetual existence;

(3) adopt a corporate seal and alter it;

(4) construct, buy, lease, or otherwise acquire, and equip,

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

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

tures, electric or telephone lines or systems, dams, plants and equip­

ment, and any other real or personal property, tangible or intangible, 

whi c h  is necessary, convenient^, or appropriate to accomplish the 

purpose for which the cooperative is organize!;

(5) buy, lease, or otherwise acquire, and use, and exercise 

and sell, assign, convey, mortgage, pledge or otherwise dispose of or 

encumber franchises, rights, privileges, licenses^ and easements;

(6) borrow money and otherwise contract indebtedness, and
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issue evidences of indebtedness, and secure the payment of the indebt­

edness by mortgage, pledge, or deed of trust of, or any other encum-
»

brance upon its real or personal property, assets, franchises, or 

revenues;

(7) construct, maintain, and operate electric transmission 

and distribution lines, or telephone lines along, upon, under and 

across publicly owned lands and public thoroughfares, including, 

without limitation, all roads, highways, streets, alleys, bridges^ and 

causeways;

(8) exercise the power of eminent domain;

(9) become a member of other cooperatives or corporations 

or own stock in them;

(10) conduct its business and exercise its powers inside or 

outside the state;

(11) adopt, amende and repeal bylaws;

(12) make all contracts necessary, convenient*, or appropri­

ate for the full exercise of its powers;

(13) make donations for the public welfare or for charita­

ble, scientific, or educational purposes;

(14) do and perform any other act and thing, and have and 

exercise any other power which may be necessary, convenient*, or appro-
I

priate to accomplish the purpose for which the cooperative is or­

ganized.

* Sec. 3. AS 10.25.010 is amended by adding a new subsection to read;

(b) An electric or telephone cooperative may not use cooperative 

funds to promote or oppose the candidacy of a candidate for director 

of the cooperative.

* Sec. 4. AS 10."'5.020 is amended to read:

Sec. 10.25.020. POWERS OF ELECTRIC COOPERATIVE. An electric
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cooperative may

(1) generate, manufacture, purchase, acquire, accumulate.,, 

and transmit electric energy, and distribute, sell, supplyj. and dis­

pose of electric energy to its members, to governmental agencies and 

political subdivisions, and to other persons not exceeding 10 percent 

of the number of its members; however, a cooperative that [WHICH] 

acquires existing electric facilities may continue service to persons, 

not in excess of 40 percent of the number of its members, who are 

already receiving service from these facilities without requiring them 

to become members, and these persons may become members upon the terms 

as may be prescribed in the bylaws;

(2) assist persons to whom electric energy is or will be

supplied by che cooperative in wiring t..eir premises and in acquiring 

and installing electrical and plumbing appliances, equipment, fixtures 

and apparatus by financing them, and in connection with these services 

wire or have wired the premises, and buy, acquire, lease, sell, dis­

tribute, installs, and repair electric and plumbing appliances, equip­

ment, fixtures.*. and apparatus;

(3) assist persons to whom electric energy is or will be

supplied by the cooperative in constructing, equipping, maintaining*, 

and operating electric cold storage or processing plants by financing
I

them or otherwise!

(4) operate a waste heat distribution Bystem;

(5) operate a heating distribution system that was in 

existence on the effective date of this A c t .

* Sec. 5. AS 10.25.070 is amended to read:

Sec. 10.25.070. BYLAWS. The board of directors shall adopt the 

first bylaws of a cooperative to be adopted following an incorpo­

ration, convers;on, merger^ or consolidation. Thereafter the district
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delegates in cooperatives having three or more districts that are not 

connected by a road system to another district of the cooperative may 

adopt, amend, or repeal the bylaws by the affirmative vote of a major­

ity of the district delegates voting on the adoption, amendment, or 

repeal at a meeting of the district delegates. In all other coopera­

tives the members shall adopt, amend, or repeal the bylaws by the 

affirmative vote of a majority of the members voting on the question 

[ADOPTION, AMENDMENT, OR REPEAL EITHER AT A MEETING OF THE MEMBERS OR 

BY M A I L  BALLOT WITHOUT A MEETING], The bylaws shall set ouc the 

rights and duties of members, district delegates, and directors and 

may contain other provisions for the regulation and management of the 

affairs of the cooperative consistent with this chapter or with the 

articles of incorporation of the cooperative.

* Sec. 6. AS 10.25.080 is amended to read:

Sec. 10.25.080. MEMBERS. fa) Each incorporator of a coopera­

tive shall be a member of the cooperative or of another cooperative 

that is a member of it. A  person may not become a member unless that 

person agrees to use electric energy, or telephone service, or other 

services furnished by the ' cooperative when they are made available 

through its facilities.

(b) Membership in a cooperative is not transferrable, except ts 

provided in the bylaws. The bylaws may

(1) prescribe additional qualifications and limitations on 

membership!

12} require, membership as a condition of obtaining service 

from the cooperative; 

H i  provide for termination or suspension of membership;

hg.we.yer.,...a membership may n9t. be..terminated unless procedures for 

termination are contained in the b v l a w s .
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* Sec. 7. AS 10.25.100 is amended to read:

Sec. 10.25.100. NOTICE OF MEETINGS. Except as otherwise pro­

vided in this chapter, written notice stating the time and place of 

each meeting of the members or district delegates [AND, IN THE CASE OF 

A  SPECIAL MEETING, THE PURPOSE OR PURPOSES FOR WHICH THE MEETING IS 

CALTED,] shall be given to each member or district delegate, eitner 

personally or by mail, not less than 15 [20] days or [NOR] more than 

60 [4 0] days before the date of the meeting. Notice of a special 

meeting of the members, together with notice of the purpose for which 

the meeting is called, shall be given to each member or district 

delegate, either personally or by mail, not less than 90 days or more 

than 120 days before the date of the meeting. If mailed, notice is 

considered given when it is deposited in the United States mail with 

postage prepaid addressed to the member or district delegate at the 

address of the member or delegate as it appears on the records of the 

cooperative.

* Sec. 8. AS 10.25.120 is amended to read:

Sec. 10.25.120. VOTING. Each member is entitled to one vote on

each matter submitted to a vote of the membership [(1) AT A MEETING OF

THE MEMBERS OR (2) BY MAIL BALLOT PERMITTED BY AS 10.25.070]. Each 

member of a district is entitled to one vote on each matter submitted
I

to a vote at a district meeting. A member may not vote bv proxy but 

mav vote [VOTING AT A MEETING SHALL BE IN PERSON, BUT], if the bylaws 

so provide, [MAY ALSO BE] by mail.

* Sec. 9. AS 10.25 is amended by adding a new section to read:

Sec. 10.25.125. RECORD DATE. To determine the members entitled

to notice of a meeting of the members or to vote on a matter that is 

to be submitted to a vote of the members, or for any other proper 

p u r p o s e y the board o f i H r n r t n r a  mav. 1 4 v — * ~--- —
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than 30 days before the date of notice or distribution of mail ballots 

as the record date for the determination. If a record date is not 

fixed for the determination of members entitled to notice of a meeting 

or to vote on a matter, the date on which notice of the meeting or of 

mail voting is first mailed is the record date. When a determination 

of members entitled to vote at a meeting is made, the determination 

applies until the meeting is adjourned sine die.

* Sec. 10 AS 10.25.140 is amended to read:

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

operative shall be managed by a board of not less than five directors, 

each of whom shall be a member of the cooperative or of another co­

operative which is a member of it. The bylaws shall prescribe the 

number of directors, their qualifications other than those prescribed 

in this chapter, and the manner of holding meetings of the board of
i

directors and of electing successors to directors who resign, die, or 

are otherwise incapable of acting. The bylaws shall [MAY] provide for 

the removal of directors from office for cause and for the election of 

their successors. Directors may not receive salaries for the services 

as directors and, except in emergencies, shall not receive salaries 

for their services in any other capacity without the approval of the 

members. The bylaws may, however, prescribe a fixed fee for each dav
I

of attendance at a meeting of the board of directors or other meeting 

while officially representing the cooperative and for each day of 

necessary travel to and from a meeting of the board of directors or 

other meeting while officially representing the cooperative [EACH 

MEETING OF THE BOARD OF DIRECTORS] and may provide for insurance and 

reimbursement of actual expenses Incurred while performing duties as a 

fllrflg£gf (OF ATTENDANCE].

* Sec. 11. AS 10.25 is amended by adding a new section to read:

SCS CSHB 3 9 4 (L4C) -6-
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Sec. 10.25.145. LIABILITY, INDEMNIFICATION, AND INSURANCE. (a) 

A protected person is not individually liable for conduct performed 

within the scope of the person's duties for the cooperative. However, 

the protected person may be held individually liable fcr conduct if it 

was not reasonable for the person to believe that the conduct was in, 

or not contrary to, the best interests of the cooperative.

(b) Unless prohibited by the articles of incorporation or by­

laws, the cooperative shall indemnify a protected person who is or may 

be made a party to a contested matter against expenses actually and 

reasonably incurred in connection with the contested matter. However, 

the cooperative may not indemnify the protected person if the person 

did not reasonably believe the conduct to be in, or not opposed to,

the best interests of the cooperative. With respect to a criminal

action or proceeding, the cooperative shall indemnify a protected

person unless the person had reasonable cause to believe that the 

conduct was unlawful.

(c) A cooperative may purchase and maintain insurance on behalf 

of a protected person against liability asserted against the protected 

person and incurred in an official capacity or arising out of the

person's status, whether or not the cooperative would have the power 

to indemnify the person against the liability under this section.
I

(d) In this section

(1) "conduct" includes action, inaction, and omission;

(2) "contested matter" means a proposed, pending, or com­

pleted action or proceeding, whether civil, criminal, administrative, 

or investigative;

(3) "expenses" include attorney fees, judgments, fines, and 

amounts paid in settlement;

(4) "protected person" means a director, officer, employee,

-7- SCS CSHB 394(L5CJ
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or agent of a cooperative.

* Sec. 12. AS 10.25.150 is amended to read:

Sec. 10.25.150. TERM OF OFFICE OF DIRECTORS. The directors of 

a cooperative named in articles of inccrporation, consolidation, 

merger*. or conversion hold office until the next annual meeting of the 

members and until their successors are elected and qualify. [AT EACH 

ANNUAL MEETING, OR IN CASE OF FAILURE TO EDLD THE ANNUAL MEETING AS 

SPECIFIED IN THE BYLAWS, AT A SPECIAL MEETING CALLED FOR THAT PURPOSE, 

THE MEMBERS SHALL ELECT DIRECTORS TO HOLD OFFICE UN T I L  THE NEXT ANNUAL 

MEETING OF THE MEMBERS, EXCEPT AS OTHERWISE PROVIDED IN THIS CHAPTER.] 

Each elected director holds office for the term for which elected and 

until a successor is elected and qualifies.

* Sec. 13. AS 10.25.160 is amended to read:
I

Sec. 10.25.160. STAGGERED TERMS OF OFFICE FOR DIRECTORS. In- i
I

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

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

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

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

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

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

* Sec. 14. AS 10.25.175(a) is amended to read:
I

(a) A meeting of the board of directors may be attended by mem­

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

vote shall be conducted in such a manner that the members may know the

vote of each person entitled to vote. The board o f  d i r e c t o r s  m a y

conduct a meeting bv teleconference or similar communications equip­

ment _jf_the_ b o a r d  gives reasonable notice of the meeting a n d  if mem­

bers of the cooperative are .able_to attend the meeting sites and hear

the fleeting. This section applies .only to a meeting at which a quorum

SCS CSHB 3 9 4 (L&C) -8-
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of the board participates.

* Sec. 15. AS 10.25.175(e) is repealed and reenacted to read:

(e) A member affected by action taken contrary to this section

may bring a suit in the superior court. The court m a y  order appropri­

ate equitable relief aftor considering the circumstances of the case. 

Action taken contrary to this section is not void if other equitable 

relief is available and appropriate.

* Sec. 16. AS 10.25.235 is amended to read:

Sec. 10.25.235. MEMBER'S RIGHT TO EXAMINE BOOKS AND RECORDS. A

member of a cooperative may, at a reasonable time and for a proper 

purpose, examine and make copies of the bocks and records of the 

cooperative at the principal office of the cooperative. The coopera­

tive m a y  charge a member an amount equal to the actual cost of du­

plicating documents requested under this section. The cooperative may 

withhold books and records concerning specific matters that were 

prepared for or during an executive session under AS 10.25.175(c) and 

not subsequently made public bv the cooperative. The cooperative may 

also withhold the identity of public information that was referred to 

during the executive session.

* Sec. 17. AS 10.25.240 is amended to read:

Sec. 10.25.240. MERGER. Except a^ provided in (b) of this 

section, one (ONE] or more cooperatives, each (HEREINAFTER] designated 

in this section as "merging cooperative," cay merge into another 

cooperative, (HEREINAFTER] designated in this section as "surviving 

cooperative," by complying with the following requirements.

(1) The proposition for the merger of the merging c o o pera­

tives into the surviving cooperative and proposed articles of merger 

shall be submitted to (A MEETING OF] the members of each merging

cooperative and of the surviving cooperative The notice (OF THE

. 9 .
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MEETING] shall have attached to it a copy of the proposed articles of 

m e r g e r .

(2) If t h e ‘proposed merger and the proposed articles of 

merger, with any amendments, are approved by the affirmative vote of 

not less than Iwo-thirds of those members of each cooperative voting 

on them [AT THE MEETING] , articles of merger in the form approved 

shall be executed and acknowledged on behalf of each cooperative by 

its president or vice president and its seal shall be affixed by its 

secretary.

* Sec. 18. AS 10.25.2A0 is amended by adding a new subsection to read:

(b) A merger of electric or telephone cooperatives m a y  not take 

effect unless the surviving cooperative expressly agrees to comply 

with the terms of each collective bargaining agreement entered into 

between a merging cooperative and a labor organization representing 

employees of the cooperative that is in effect on tha date of merger.

* Sec. 19. AS 10.25.260 is amended to read:

Sec. 10.25.260. CONSOLIDATION. Two or core cooperatives, [HERE­

INAFTER) designated in this section as "consolidating cooperative^" 

may consolidate into a new cooperative, [HER.EINAFTER] designated in 

this section as the "new cooperative," by complying with the following 

requir e m e n t s :

(1) The proposition for the consolidation into the new

cooperative and proposed articles of consolidation shall be submitted 

to [A MEETING OF] the members of each consolidating cooperative. The 

notice [OF THE MEETING] shall have attached to it a copy of the p r o­

posed articles of consolidation.

(2) If the proposed consolidation and the proposed articles 

of consolidation, with any amendments, are approved by the affirmative 

vote of not less then two-thirds of those members of each

SCS CSHB 394 (L&C) -10-
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consolidating cooperative voting on them, articles of consolidation in 

the form approved shall be executed and acknowledged on behalf of each 

consolidating cooperative by its president or vice president and its 

seal shall be affixed and attested by its secretary.

* Sec. 20. AS 10.25.320 is amended to read:

Sec. 10.25.320. DISSOLUTION OF COOPERATIVE THAT [WHICH] HAS 

COMMENCED BUSINESS. A cooperative that [WHICH] has commenced business 

may be dissolved in the following mannerj_ [.]

(1) The proposition to dissolve shall be submitted to the 

members of the cooperative [AT AN ANNUAL OR SPECIAL MEETING], The 

notice shall state [SET FORTH] the proposition.

(2) The proposition is approved bv the affirmative vote of 

at least two-thirds of the members voting on the proposition if the 

number of members voting to approve it constitutes [AT THE MEETING THE 

MEMBERS SHALL APPROVE, BY THE AFFIRMATIVE VOTE OF NOT LESS THAN] a 

majority of all members of the cooperative [, THE PROPOSITION TO 

DISSOLVE THE COOPERATIVE].

(3) Upon approval, a certificate of election to dissolve, 

hereafter designated the "certificate," executed and acknowledged on 

behalf of the cooperative by its president or vice president under its 

seal, attested by its secretary, shall be submitted to the commission­

er for filing together with an affidavit by the officer executing the 

certificate stating that the statements in the certificate are true. 

The certificate shall state the name of the cooperative, the address 

of its principal office, and that the members of the cooperative have 

voted to dissolve the cooperative.

* Sec. 21. AS 10.25.400 is amended to read:

Sec. 10.25.400. LIMITATIONS ON DISPOSITION OF [ALL THE] P R O P­

ERTY. A cooperative may not otherwise sell, lease^ or dispose of more

-11- SCS CSHB 3QA.CL&C1
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than 15 percent of the cooperative's total assets, less depreciation, 

as reflected on the books of the cooperative at the time of the trans­

action [ALL OR A SUBSTANTIAL PORTION OF ITS PROPERTY] unless the 

transaction is authorized under this section. The transaction is

approved by the affirmative vote of not less than two-thirds of the 

members voting on the transaction if the number of members voting to 

approve it constitutes [BY THE AFFIRMATIVE VOTE OF NOT LESS THAN] a 

majority of all the members of the cooperative. However, notwith­

standing a provision of this chapter or any other provision of law, 

the board of directors may, upon the authorization of a majority of 

those members of the cooperative voting on the issue in an election in 

which at least 10 percent of the eligible members return ballots 

[PRESENT AT A MEETING OF THE MEMBERS], sell, lease^ or otherwise 

dispose of all or a substantial portion of its property to another 

cooperative or to the state if the sale complies with (d) of this 

section [HOLDER OF ITS PROPERTY TO ANOTHER COOPERATIVE OR TO THE

1!

HOLDER OF AN EVIDENCE OF INDEBTEDNESS ISSUED TO THE UNITED STATES OF 

AMERICA OR AN AGENCY OR INSTRUMENTALITY OF IT].

* Sec. 22. AS 1C.25.400 is amended by adding new subsections to read:

(b) Before a vote to authorize the disposition or sale of more 

than 15 percent of the total assets of the cooperative, other than a 

vote to authorize disposition or sale to the state or another coopera­

tive, the board of directors shall

(1) have the tangible and intangible property that is 

proposed for sale appraised by three appraisers? the appraisers shall 

be chosen by the board and may not be associated with the cooperative 

or a proposed buyer of cooperative property? the first proposed buyer 

shall advance to the cooperative money sufficient to pay for the 

appraisals? if a buyer other than the first proposed buyer purchases 

; SCS CSHB 394 (L&C) t J H U f l  -12-
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the assets based on the appraisals, the actual buyer shall reinburse 

the first proposed buyer for the cost of the appraisals;

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

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

must contain detailed proposals for disposition of the property;

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

cooperatives situated and operating in the state that the property is 

available for disposition and include with the notice one copy of each 

appraisal of the property;

(4) at least 30 days before the vote, mail to all members 

any alternate proposals made by another cooperative, or by cooperative 

members if an alternate proposal signed by at least 50 members has 

been submitted to the board, together with any recommendation that the 

board has made; and

(5) place each proposal for which notice has been given on 

the ballot.

(c) This section does rot apply to the transfer of cooperative 

property under AS 10.25.240 - 10.25.j 10.

(d) The sale of a cooperative may not take effect unless the

purchaser expressly agrees to comply with the terms of each collective

bargaining agreement entered into between the cooperative being sold

and a labor organization representing employees of the cooperative

that is in effect on the date of sale.

* Sec. 23. The amendments to AS 10.25.400 made by sec. 22 of this Act 

25 ;
do not apply to a sale of cooperative property that was approved by the

26
27
28 
29

members before the effective date of this Act.

* Sec. 24. AS 10.25.245 is repealed.

"ec. 25. This Act takes effect immediately under AS 01.10.070(c).



CSHB 394  ( J u d i c i a r y )
Amendments t o  E l e c t r i c  Bnd Telephone  

C o o p e r a t i v e  Act (AS 1 0 . 2 5 )
Comments from A laska  Ru ra l  E l e c t r i c  

C o op e r a t i v e  A s s o c i a t i o n  (ARECA)

I n t r o d u c t i o n
The E l e c t r i c  and Te lephone C o op e r a t i v e  Act was o r i g i n a l l y  

enac ted  in  1959 as a v a r i a t i o n  o f  th e  model s t a t e  l e g i s l a t i o n  
recommended by th e  Ru ra l  E l e c t r i f i c a t i o n  A dm in i s t r a t i o n  (REA), a 
un i t  v i t h i n  t h e  U .S .  Department o f  A g r i c u l t u r e .  The REA s e r v e s  as 
the  p r i n c i p a l  banker f o r  most e l e c t r i c  and te le phone  c o o p e r a t i v e s ,  
and t h i s  r e l a t i o n s h i p  a c c oun t s  f o r  t h e i r  s t r o ng  and c on t in u in g  
i n t e r e s t  i n  ou r  s t a t e  enab l ing  l e g i s l a t i o n .

The environment v i t h i n  v h i c h  the  coops  o p e r a t e  has changed 
immensely du r ing  th e  l a s t  29  y e a r s ,  and th e  o l d  model a c t  no l ong e r  
c o v e r s  ev e ry th ing  t h a t  i s  needed in A laska l av .  There have been a 
number o f  amendments t o  AS 1 0 . 2 5  th rough  t h e  y e a r s ,  and some 
i n t e r n a l  i n c o n s i s t e n c i e s  v i t h i n  th e  Act  have r e s u l t e d  from some o f  
t h o s e  amendments.

ARECA had a committee from a c r o s s  the s t a t e  s tudy AS 1 0 . 2 5  f o r  
about  a yea r  t o  d eve lop  t h e  ch an g e s 'v h i c h  a r e  needed t o  c l e a r  up 
am b ig u i t i e s ,  t o  pe rm i t  c o o p e r a t i v e s  t o  o p e r a t e  e f f i c i e n t l y ,  and t o  
a s su r e  p roper  c o n t r o l  o f  t h e  c o o p e r a t i v e s  by th e  members. The 
d r a f t  prepared  by t h a t  commit tee  and unanamously approved by t h e  
members o f  the  a s s o c i a t i o n  p rov id ed  t h e  s t a r t i n g  p l a c e  from vh ich  
HB 394  vas prepared .

Mail_Voting

One kind o f  change vh i c h  appears  in  numerous l o c a t i o n s  
t h roughou t  t h i s  b i l l  i s  t o  c l e a r  up th e  c o n f l i c t i n g  language  on hov 
membership v o te s  may be condu c ted .  The l e g i s l a t u r e  d e c id e d  long  
ago t h a t  coop s  sh ou ld  have th e  o p t i o n  o f  c ondu c t ing  e l e c t i o n s  and 
o t h e r  membership v o t e s  by ma i l .  Hovever, a number o f  s e c t i o n s  
s t i l l  r e f e r  t o  such d e c i s i o n s  be ing made ' a t  th e  m e e t i n g . * T h i s  
b i l l  vou ld  make i t  c l e a r  t h a t ,  i f  the  by la v s  so  p r o v id e ,  a l l  
membership v o t e s  can be «. nduc ted  by mai l .
T a k e o v e r s / S e l l o u t s

A second change vh i c h  r e q u i r e d  amendments in  s e v e r a l  s e c t i o n s  
I s  t o  make c e r t a i n  t h a t  any proposed s a l e  o f  a c o o p e r a t i v e  i s  
con s id e r ed  by Bn in formed membership and t h a t  a d e c i s i o n  t o  s e l l  
must be agreed t o  by a s u b s t a n t i a l  p r o p o r t i o n  o f  th e  members o f  t h e  
c o o p e r a t i v e  (S e c .  7 , 20 ,  2 1 ,  2 2 ) .  The s a l e  o 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  and i r r e v e r s i b l e .  Such a momentous d e c i s i o n  
sh ou ld  not  be made l i g h t l y  o r  by a s imp le  m a j o r i t y .  I f  a p r o - s a l e  
m a jo r i t y  one day becomes a m in o r i t y  on some o t h e r  day, t h e r e  i s  no 
vay t o  unscramble the  egg. To p r o t e c t  the  i n t e r e s t s  o f  the  
c o o p e r a t i v e  menberu a g a i n s t  t r a n s i t o r y  swings in  p u b l i c  o p in i o n ,  a 
l a r g e  m a j o r i t y  sh ou ld  be r e q u i r e d  t o  ag ree  t o  t h e  dea th  o f  t h e  
c o o p e r a t i v e .  In t h i s  b i l l ,  a t v o - t h l r d s  m a j o r i t y  o f  t h o s e  v o t in g  
i s  r e q u i r e d  vh ich  must b I s o  be a m a j o r i t y  o f  a l l  members. P re sen t  
I b v  r e q u i r e s  a m a j o r i t y  v o t e  o f  b 11  members.
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P r g t e c t i g Q _ g f _ L a b o r _ C g Q t r a2tg

Sec . 18 and s u b a e c t l o n  2 2 ( d )  were added a t  the  r e q u e s t  o f  th e  
IBEW t o  p r ov id e  i f  a c o o p e r a t i v e  i s  merged i n t o  ano ther  o r  i s  s o l d ,  
t h e  e x i s t i n g  l a b o r  c o n t r a c t s  must be honored by the new owners.

E2*2£!L2*_(:92E£E®EiveB
The a u t h o r i t y  t o  make 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  pu rposes  

( S e c .  2 )  i s  adop ted  ve rba t im  from th e  lav govern ing a l l  o t h e r  types  
o f  c o o p e r a t i v e s  in  t h i s  s t a t e  (AS 1 0 . 1 5 . 0 1 0  ( 1 2 ) ) .  A t y p i c a l  
in s t an ce  in  vh ic h  t h i s  a u t h o r i t y  i s  needed i s  vhen some l o c a l  c i v i c  
or  c h a r i t a b l e  group p l an s  an event f o r  vh ich  i t  needs a temporary  
s e r v i c e .  In many such  c a s e s ,  t h e  c o o p e r a t i v e  vou ld  l i k e  t o  s u ppo r t  
the  l o c a l  e f f o r t  by making an i n - k i n d  c o n t r i b u t i o n  o f  the  tempoary  
s e r v i c e  drop  r a t h e r  than having t o  charge  a c c o rd in g  t o  i t 6  l i n e  
ex tens ion  p o l i c y .  Another  example i s  t o  permit th e  e l e c t r i c  coop s  
t o  p a r t i c i p a t e  in  t h e  n a t i o n a l  E l e c t r i c  Pover Resea rch  I n s t i t u t e .

Sec. 3 p r o h i b i t s  c o o p e r a t i v e s  from us ing coop  funds t o  suppo r t
or  oppose a c a n d id a t e  f o r  d i r e c t o r .

E l e c t r i c  c o o p e r a t i v e s  vou ld  a l s o  be a u th o r i z e d  t o  o p e r a t e  v a s t e  
heat  d i s t r i b u t i o n  systems (Sec .  4 ) .  S in ce  1980, th e  l e g i s l a t u r e  has 
encouraged the  use o f  v a s t e  h e a t ,  but th e  c o o p e r a t i v e s  have no c l e a r  
a u t h o r i t y  t o  engage in  t h a t  bu s in 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  h e a t  d i s t r i b u t i o n  system ( o t h e r  than v a s t e  h e a t )  i s  
in tended t o  pe rm i t  Golden 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  th e  
Fairbanks d i s t r i c t  h e a t in g  system nov ovned by t h e  c i t y  i f  t h e  c i t y  
shou ld  d e c id e  t o  d i v e s t  i t s e l f  o f  t h a t  system.
Members

The p r o v i s i o n  t o  p e rm i t  c o o p e r a t i v e s  t o  r e q u i r e  membership as  a 
c o n d i t i o n  o f  s e r v i c e  ( S e c .  6 )  i s  necessa ry  t o  p r o t e c t  t h e  c o op 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  exempt s t a t u s .  The I n t e r n a l  
Revenue S e r v i c e  ( IRS )  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  not l e s s  than 85  
pe rc en t  o f  t h e i r  revenues from p rov id in g  s e r v i c e  t o  members.

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  from te rm in a t in g  o r  
suspending memberships ( S e c .  6 )  un l e s s  t h e i r  by lav s  e s t a b l i s h  th e  
procedu re ,  i s  a l s o  n e c e s s a r y  t o  keep th e  coops ou t  o f  t r o u b l e  v i t h  
t h e  IRS. Term ina t ing o r  suspend ing  b membership v i t h o u t  due p r o c e s s  
can caus  • t h e  l o s s  o f  a t a x  exemption . Th is  p r o v i s i o n  vas  adap ted  
from C a l i f o r n i a  C o r p o r a t e  Code 12410 ,  A r t i c l e  4.
Ho^±ce_of_Meet lngs

The i n c r e a s e  in  n o t i c e  requ i remen ts  f o r  s p e c i a l  meetings o f  th e  
members (Se c .  7 )  i s  n e c e s s a ry  t o  g iv e  adequate t ime f o r  t h e  
i n f o rm 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  in S e c t i o n  22 t o  be used vhen a 
s p e c i a l  meeting 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 .  Sec .  7 a l s o
expands the  n o t i c e  p e r i o d  f o r  the  annual meeting from 20 t o  40 days
t o  15 t o  60 days t o  make s u r e  th e  n o t i c e  con ta ined  in  th e  R u r a l l t e  
magazine can be d e l i v e r e d  v i t h i n  t h e  r equ i r ed  t ime p e r i o d .
Record_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  the  r i g h t  t o  p a r t i c i p a t e  in  
membership meetings (S e c .  9 )  h e lp s  t o  e l im in a t e  d i s p u t e s  a s  t o  th e
l e g a l i t y  o f  a c t i o n s  taken by 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
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a t  annual o r  s p e c i a l  meetings 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 i s  
new s e c t i o n  was adap ted  from the  Alaska Bus iness  C o rp o r a t i o n  Act 
(AS 1 0 . 0 5 . 1 4 4 ) .

Board Compensation
The p r i n c i p a l  change in  Sec. 10 i s  t o  c l a r i f y  th e  l a v  on the  

payment o f  pe r  diem 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  can be compensf f o r  th e  days  on vh i c h  the  
d i r e c t o r  i s  a t t end ing  meetings . . the  performance o f  d u t i e s  and f o r  
necessa ry  t r a v e l  days t o  and from such meet ings,  n o t  j u s t  
at tendance  a t  f o rma l  meet ings o f  t h e  board .

L i a b i l i t y ,  I n d em n i f i c a t i o n ,  and In su rance
The nev language c on ta in ed  in Sec.  11 i s  n e c e s sa ry  t o  p r o t e c t  

d i r e c t o r s  and o f f i c e r s  frcra 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  taken  in  th 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  th e  l i a 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  indemnify  
t h e  d i r e c t o r s ;  and ( c )  a u t h o r i z e s  th e  c o o p e r a t i v e  t o  buy d i r e c t o r s '  
and o f f i c e r s '  l i a b i l i t y  in su ran ce  as a vay t o  p r o v id e  t h e  
i n d em n i f i c a t i o n .

S im i l a r  l im i t a t i o n s  on p e r s on a l  l i a b i l i t y  a r e  p r ov id ed  f o r  
d i r e c t o r s  and o f f i c e r s  o f  bu s in e s s  c o r p o r a t i o n s  (AS 1 0 . 0 5 . 0 1 0  ( g ) )  
and f o r  many n o n 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 . 1 7 . 0 5 0 ) .  SB 34 3  p r o v id e s  s im i l a r  
l im i t a t i o n s  on i n d i v i d u a l  l i a b i l i t y  f o r  d i r e c t o r s  o f  b u s in e s s  
c o r p o r a t i o n s ,  t h e  r e s t  o f  t h e  n o n p r o f i t  c o r p o r a t i o n s ,  and a l l  o t h e r  
kinds o f  c o o p e r a t i v e s .

§2 ®E?!_lleetings
Board mee t ings c o u l d  be conduc ted  by t e l e c o n f e r e n c e  (Se c .  1 4 ) .

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

The p en a l t y  f o r  v i o l a t i o n s  o f  th e  meetings s t a t u t e  i s  r e v r l t t e n  
i n  Sec .  15 t o  pe rm i t  t h e  c o u r t  t o  dete rmine 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 .  Under the  p r e s en t  l a v  the on ly  p e n a l t y  
au th o r i z e d  i s  t o  v o id  any a c t i o n  taken a t  a meeting not in  
comp l iance  v i t h  t h i s  s e c t i o n  o f  t h e  l a v .  Recent 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 vay t o  c o r r e c t  a c t i o n s  taken  
i n c o r r e c t l y  once they  have been vo ided .  Th 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  u t i l i t y  i f  a c t i o n  on a major i tem l i k e  a pover  supp ly  
c o n t r a c t  v e re  vo ided .

Examinat ion o f _R e c o r d s
In f o rm a t i on  vh i c h  vas p repared  du r ing  or  f o r  u s e  in an 

e x e c u t i v e  s e s s i o n  vou ld  be p r o t e c t e d  in v r i t t e n  form ( S e c .  1 6 ) .
For  example, i t  doe 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 a t t o r n e y ’ s b r i e f i n g  paper  on a pending l a v s u l t  i f  t h a t  
paper  i t s e l f  i s  a v a i l a b l e  f o r  i n s p e c t i o n .
t * ! 5 i£ B t i o n a _ o n _ S a l e _ o f _ P r o g e r t y

In a d d i t i o n  t o  r e q u i r i n g  a t v o - t h i r d s  m a j o r i t y  o f  t h o s e  v o t in g ,  
vh ich  must a l s o  be a m a j o r i t y  o f  a l l  members, t o  s e l l  a c o o p e r a t i v e  
as d i s c u s s e d  e a r l i e r ,  S e c t i o n  21 c l a r i f i e s  t h e  l av  on e x a c t l y  vh ich  
s a l e s  o f  coop  p r o p e r t y  must be r e f e r r e d  t o  a v o t e  o f  th e  members.



Sec .  2 2  e s t a b l i s h e s  a p ro cedu re  f o r  having th 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 ,  in fo rm ing t h e  members, and i n v i t i n g  compet ing  
p r o p o s a l s .  The purpose  o f  t h i s  s e c t i o n  i s  t o  p r o t e c t  the  members 
by making s u r e  they knov vhat  t h e  c o o p ' s  p r o p e r t y  i s  v o r t h  b e f o r e  
they v o t e  on an o f f e r  t o  buy i t .

j2i92i££_Hi9!l*2X_?i29i£i2_^§§22i5£i2Q_£2_diS§l£2_ii§2iEiS_

ki9llt_9Q^_E2X§E
The p o s s i b l e  merger o f  the  t v o  u t i l i t i e s  in th e  Juneau area  has  

been under n e g o t i a t i o n ,  o f f  and on, f o r  abou t  20 y e a r s  and on
March 31, 1988 th e  GHEA members vo ted  t o  s e l l  t h e i r  c o o p e r a t i v e  t o
AELAP. The r u l e s  r eg a rd in g  t h a t  t r a n s a c t i o n  sh ou ld  not  be changed 
vhen i t  i s  so  nea r  c omp le t i on .  Sec . 2 3  p r ov id e s  t h a t  any s a l e  o f  
c o o p e r a t i v e  p r o p e r ty  approved by the  members under AS 1 0 . 2 5 . 4 0 0  
b e f o r e  th e  e f f e c t i v e  d a t e  o f  t h i s  Act w i l l  be v a l i d  even i f  th e  
t r a n s a c t i o n  i s  n o t  comp le ted  by th e  e f f e c t i v e  d a t e .

S e c .  24  r e p e a l s  AS 1 0 . 2 5 . 2 4 5 .  T h i s  B e c t i o n  was enac ted  in  1980  
a t  t h e  r e q u e s t  o f  GHEA, and i t  vas  in tended t o  make a merger v i t h  
AELAP e a s i e r .  The n e g o t i a t i o n s  have proved t h i s  approach  no t  t o  be 
p r a c t i c a l ,  and i t  was not  used in  the s a l e  o f  GHEA t o  AELAP. Th i s
s e c t i o n  s e r v e s  no purpose ,  and ve aBk t h a t  i t  be r e p e a l e d .
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LETTER OF INTENT 
on 

HB 394

By providing in AS 10.25.120 that: members of cooperatives may 

vote by mail, while not changing the quorum requirements contained in 

AS 10.25.110, it is the intent of the legislature that votes conducted 

by mail are valid if a quorum participates in the vote whether or not 

a quorum is present in person at the meeting of the members.



CSHB 394  ( J u d i c i a r y )
Amendments t o  E l e c t r i c  and Telephone  

C o o p e r a t i v e  Act (AS 1 0 . 2 5 )
Comments from Alaska Ru ra l  E l e c t r i c  

C o op e r a t i v e  A s s o c i a t i o n  (ARECA)

I n t r o d u c t i o n
The E l e c t r i c  and Te lephone C o op e r a t i v e  Act vas o r i g i n a l l y  

enac ted  in  1959 as a v a r i a t i o n  o f  t h e  model s t a t e  l e g i s l a t i o n  
recommended by th e  Ru ra l  E l e c t r i f i c a t i o n  A dm in i s t r a t i on  (REA), a 
u n i t  v i t h i n  t h e  3 . S. Department o f  A g r i c u l t u r e .  The REA s e r v e s  as 
the  p r i n c i p a l  banker f o r  most e l e c t r i c  Bnd t e le ph one  c o o p e r a t i v e s ,  
and 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 ong  and c on t in u in g  
i n t e r e s t  in ou r  s t a t e  e n a b l in g  l e g i s l a t i o n .

The environment v i t h i n  v h i c h  th e  coop s  o p e r a t e  ha s  changed 
immensely du r ing  t h e  l E s t  29 y e a r s ,  and t h e  o l d  model a c t  no longe r  
c o v e r s  ev e ry th in g  t h a t  i a  needed in  A laska l a v .  There have been a 
number o f  amendments t o  AS 1 0 . 2 5  th rough th e  yea rs ,  and some 
i n t e r n a l  I n c o n s i s t e n c i e s  v i t h i n  the  Act have r e s u l t e d  from some o f  
t h o s e  amendments.

ARECA had a commit tee from a c r o s s  th e  s t a t e  s tudy AS 1 0 . 2 5  f o r  
abou t  a year  t o  d eve lo p  t h e  changes vh ich  a re  needed t o  c l e a r  up 
am b ig u i t i e s ,  t o  p e rm i t  c o o p e r a t i v e s  t o  o p e r a t e  e f f i c i e n t l y ,  and t o  
a s su r e  p rop 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  by th e  members. The 
d r a f t  p repared  by t h a t  commit tee  and unanemously approved by th e  
members o f  th e  a s s o c i a t i o n  p rov id ed  the  s t a r t i n g  p l a c e  from vh ich  
HB 394 vas  p repa red .
Mai.i_Vot.ing

One kind o f  change vh i c h  appea r s  in numerous l o c a t i o n s  
t h roughou t  t h i s  b i l l  1b t o  c l e a r  up the  c o n f l i c t i n g  language on hov 
membership vot<?p '*.ay be c onduc ted .  The l e g i s l a t u r e  d e c i d e d  long  
ego th a t  r n r  - ; u l d  have th e  o p t i o n  o f  c onduc t ing  e l e c t i o n s  and 
Owhr* v o t e s  by ma i l .  Hovever, a number o f  s e c t i o n s
s t i l l  : ' t .  .. jvr .h d e c i s i o n s  be ing made * a t  t h e  meeting.  • T h i s
b i l l  vou ld  aake i t  c l e a r  t h a t ,  i f  t h e  by lav s  s o  p r ov id e ,  a l l  
membership v o t e s  can be c ondu c ted  by mai l .

T a k e o v e r s / S e l l o u t s
A second change vh i c h  r e q u i r e d  amendments i n  s e v e r a l  s e c t i o n s  

i s  t o  make c e r t a i n  t h a t  any p roposed  s a l e  o f  a c o o p e r a t i v e  i s  
c on s id e r e d  by an in fo rmed membership and t h a t  a d e c i s i o n  t o  s e l l  
must be agreed t o  by a s u b s t a n t i a l  p r o p o r t i o n  o f  th e  members o f  the  
c o o p e r a t i v e  (S e c .  7 ,  20 ,  21 ,  2 2 ) .  The s a l e  o 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  and i r r e v e r s i b l e .  Such a momentous d e c i s i o n  
sh ou ld  not  be made l i g h t l y  o r  by a s imp le  m a j o r i t y .  I f  a p r o - s a l e  
m a jo r i t y  one day becomes a m in o r i ty  on some o t h e r  day,  t h e r e  i B  no 
vay t o  unscramble t h e  egg . 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  members a g a i n s t  t r a n s i t o r y  sv in g s  in  p u b l i c  o p in i o n ,  a 
l a r g e  m a j o r i t y  s h ou ld  be r e q u i r e d  t o  agree t o  th e  dea th  o f  th e  
c o o p e r a t i v e .  In  t h i s  b i l l ,  a t v o - t h i r d s  m a j o r i t y  o f  t h o s e  v o t ing  
i s  r e q u i r e d  vh ich  must a l s o  be a m a jo r i t y  o f  a l l  members. P re sen t  
l a v  r e q u i r e s  a m a j o r i t y  v o t e  o f  a l l  members.
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EE9! : iS£ign_gf_Labgr_CgQtrai2£g
Sec. 18 and s u b s e c t i o n  2 2 ( d )  v e re  added a t  the  r e q u e s t  o f  t h e  

IBEW t o  p r o v id e  i f  a c o o p e r a t i v e  i s  merged i n t o  ano the r  o r  i s  s o l d ,  
the  e x i s t i n g  l a b o r  c o n t r a c t s  must be honored by the  new ovners .

E2i2E§_2*_Q22E2E9**ve§
The a u t h o r i t y  t o  make 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  purposes  

( S e c .  2) i s  adopted v e rb a t im  from th e  lav  govern ing a l l  o t h e r  types  
o f  c o o p e r a t i v e s  in t h i s  s t a t e  (AS 1 0 . 1 5 . 0 1 0  ( 1 2 ) ) .  A t y p i c a l  
i n s t a n c e  i n  vh ich  t h i s  a u t h o r i t y  i s  needed i s  vhen some l o c a l  c i v i c  
o r  c h a r i t a b l e  group p l an s  an event f o r  vh ic h  i t  needs a temporary  
s e r v i c e .  In many such c a s e s ,  t h e  c o o p e r a t i v e  vou ld  l i k e  t o  suppo r t  
the  l o c a l  e f f o r t  by making an i n - k i n d  c o n t r i b u t i o n  o f  the  tempoary  
s e r v i c e  drop  r B t h e r  than hav ing t o  cha rge  a c c o rd in g  t o  i t s  l i n e  
ex ten s ion  p o l i c y .  Another  example i s  t o  permit t h e  e l e c t r i c  c oop s  
t o  p a r t i c i p a t e  in  th e  n a t i o n a l  E l e c t r i c  Fover  Resea rch  I n s t i t u t e .

Sec.  3 p r o h i b i t s  c o o p e r a t i v e s  from us ing coop funds t o  s uppo r t  
or  oppose a c a n d id a t e  f o r  d i r e c t o r .

E l e c t r i c  c o o p e r a t i v e s  vou ld  a l s o  be a u th o r i z e d  t o  o p e r a t e  v a s t e  
heat  d i s t r i b u t i o n  systems (S e c .  4 ) .  S in ce  1980, the  l e g i s l a t u r e  has 
encouraged the  use o f  v a s t e  h e a t ,  bu t the  c o o p e r a t i v e s  have no c l e a r  
a u t h o r i t y  t o  engage in  t h a t  bu s in 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  h e a t  d i s t r i b u t i o n  system ( o t h e r  than v a s t e  h e a t )  i s  
in tended t o  pe rm i t  Golden 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  the  
Fa irbanks d i s t r i c t  h e a t in g  system nov ovned by th e  c i t y  i f  t h e  c i t y  
sh ou ld  d e c id e  t o  d i v e s t  i t s e l f  o f  t h a t  system.
Members

The p r o v i s i o n  t o  p e rm i t  c o o p e r a t i v e s  t o  r e q u i r e  membership as  a 
c o n d i t i o n  o f  B e r v i c e  ( S e c .  6 )  i s  necessa ry  t o  p r o t e c t  th e  coopa  from 
the  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 ax  exempt s t a t u s .  The In t e r n a l  
Revenue S e r v i c e  ( IRS )  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  not  l e s s  than 85  
pe r c en t  o f  t h e i r  revenues from p rov id in g  s e r v i c e  t o  members.

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  from t e rm in a t in g  or  
suspending memberships ( S e c .  6 )  un l e s s  t h e i r  by lBvs e s t a b l i s h  th e  
procedu re ,  *is a l s o  n e c e s s a r y  t o  keep th e  coop s  ou t  o f  t r o u b l e  v i t h  
t h e  IRS . Term ina t ing o r  suspend ing  a membership v i t h o u t  due p r o c e s s  
can cause  t h e  l o s s  o f  a t a x  exempt ion.  T h i s  p r o v i s i o n  vas adap ted  
from C a l i f o r n i a  C o rp o r a t e  Code 12410 ,  A r t i c l e  4.

The i n c r e a s e  in n o t i c e  requ i r emen ts  f o r  s p e c i a l  meetings o f  the  
members (S e c .  7 )  i s  n e c e s s a r y  t o  g iv e  adequate  t ime f o r  the  
i n f o rm 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  in  S e c t i o n  22  t o  be ured vhen a 
s p e c i a l  meeting 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 .  Sec.  7 a l s o
expands the n o t i c e  p e r i o d  f o r  t h e  annual meeting from 20 t o  40  days
t o  15 t o  60  days t o  make s u r e  t h e  n o t i c e  con ta in ed  in t h e  R u r a l i t e  
magazine can be d e l i v e r e d  v i t h i n  th e  r e q u i r e d  t ime p e r i o d .
Record_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  th e  r i g h t  t o  p a r t i c i p a t e  in  
membership mee t ings  ( S e c .  9 )  h e l p s  t o  e l im in a t e  d i s p u t e s  as t o  th e
l e g a l i t y  o f  a c t i o n s  taken  by 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
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a t  annual o r  s p e c i a l  meetings 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 i s  
nev s e c t i o n  vas adap ted  from the  A laska Bus ines s  C o r p o r a t i o n  Act 
(AS 1 0 . 0 5 . 1 4 4 ) .

Board -Comgensat ion
The p r i n c i p a l  change in  Sec. 10 i s  t o  c l a r i f y  t h e  l a v  on the  

payment o f  p e r  diem 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 hB t  d i r e c t o r s  can be compensated f o r  t h e  days on vh i c h  the  
d i r e c t o r  i s  a t t e nd ing  meetings in  the  pe r formance o f  d u t i e s  and f o r  
necessa ry  t r a v e l  days t o  and from such meetings , n o t  j u s t  
a t tendance  a t  f o rm a l  meet ings o f  th e  board .

L i a b i l i t y ,  I n d em n i f i c a t i o n ,  and In su rance
The nev language c o n ta in e d  in  Sec . 11 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  and o f f i c e r s  from 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  taken  in  th 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 im i t s  th e  l i a 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  indemnify  
t h e  d i r e c t o r s ;  and ( c )  a u t h o r i z e s  th e  c o o p e r a t i v e  t o  buy d i r e c t o r s '  
and o f f i c e r s '  l i a b i l i t y  in su r an ce  as  a vay t o  p r o v id e  t h e  
i n d em n i f i c a t i o n .

S im i l a r  l im i t a t i o n s  on p e r s on a l  l i a b i l i t y  a re  p rov id ed  f o r  
d i r e c t o r s  and o f f i c e r s  o f  b u s in e s s  c o r p o r a t i o n s  (AS 1 0 . 0 5 . 0 1 0  ( g ) .  
and f o r  many n o n 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 . 1 7 . 0 5 0 ) .  SB 34 3  p r o v id e s  s im i l a r  
l im i t a t i o n s  on i n d i v i d u a l  l i a b i l i t y  f o r  d i r e c t o r s  o f  bu s in e s s  
c o r p o r a t i o n s ,  t h e  r e s t  o f  t h e  n o n p r o f i t  c o r p o r a t i o n s ,  and a l l  o t h e r  
k inds o f  c o o p e r a t i v e s .

Board mee t ings  c o u l d  be conduc ted  by t e l e c o n f e r e n c e  (Se c .  1 4 ) .
A s im i l a r  p r o v i s i o n  i s  made f o r  boa rds  o f  b u s in e s s  c o r p o r a t i o n s  
(AS 1 0 . 0 5 . 1 9 9  ( a ) ) .

The p en a l t y  f o r  v i o l a t i o n s  o f  th e  meetings s t a t u t e  i s  r e v r i t t e n  
i n  Sec.  15 t o  pe rm i t  t h e  c o u r t  t o  de te rmine 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 .  Under th e  p r e s en t  l a v  the  on ly  p en a l t y  
a u th o r i z e d  i s  t o  v o i d  any a c t i o n  taken a t  a meeting not  in  
comp l iance  v i t h  t h i s  s e c t i o n  o f  t h e  l a v .  Recent 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 B t  t h e r e  i s  no vay t o  c o r r e c t  b c <  i o n s  taken  
i n c o r r e c t l y  once they  have been vo ided .  Th 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  u t i l i t y  i f  a c t i o n  on a major i tem l i k e  a pover  supp ly  
c o n t r a c t  v e r e  vo ided .  4

Examinat ion o f _R e c o r d s
In f o rm a t i o n  vh ic h  vas p repa red  du r ing  o r  f o r  u s e  in an 

e x e c u t i v e  s e s s i o n  vou ld  be p r o t e c t e d  in v r i t t e n  fo rm (S e c .  1 6 ) .
For  example, 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 a t t o r n e y ' s  b r i e f i n g  paper  on a pending l B v s u i t  i f  t h a t  
paper  I t s e l f  i s  a v a i l a b l e  f o r  i n s p e c t i o n .

In a d d i t i o n  t o  r e q u i r i n g  a t v o - t h i r d s  m a j o r i t y  o f  t h o s e  v o t in g ,  
vh ich  must a l s o  be a m a j o r i t y  o f  a l l  members, t o  s e l l  a c o o p e r a t i v e  
as  d i s c u s s e d  e a r l i e r ,  S e c t i o n  21 c l a r i f i e s  t h e  l a v  on e x a c t l y  vh ich  
s a l e s  o f  co op  p r o p e r t y  must be r e f e r r e d  t o  a v o t e  o f  t h e  members.
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Sec.  22  e s t a b l i s h e s  a p rocedu re  f o r  hav ing the  c o o p e r a t i v e ' s  
p r op e r ty  B pp ra i s ed ,  in forming th e  members, and i n v i t i n g  compet ing  
p r o p o s a l s .  The purpose o f  t h i s  s e c t i o n  i s  t o  p r o t e c t  the  members 
by mBking s u r e  they  knov vhat  th e  c o o p ' s  p r o p e r t y  i s  v o r t h  b e f o r e  
th ey  v o t e  on an o f f e r  t o  buy i t .

Li9b£_§D?LE2i£E
The p o s s i b l e  merger o f  th e  tv o  u t i l i t i e s  i n  the Juneau a r e a  has 

been under n e g o t i a t i o n ,  o f f  and on, f o r  abou t  20  y e a r s  and on 
March 31 , 1988 th e  GHEA members vo ted  t o  s e l l  t h e i r  c o o p e r a t i v e  t o  
AEL&P. The r u l e s  r eg a rd in g  t h a t  t r a n s a c t i o n  sh ou ld  no t  be changed 
vhen i t  i s  so  near comp le t i on .  Sec . 23 p r o v i d e s  t h a t  any s a l e  o f  
c o o p e r a t i v t  p r o p e r t y  approved by th e  members under 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  Act w i l l  be v a l i d  even i f  th e  
t r a n s a c t i o n  i s  not  comple ted by th e  e f f e c t i v e  da te .

Sec.  24 r e p e a l s  AS 1 0 . 2 5 . 2 4 5 .  Th i s  s e c t i o n  vas ena c ted  in 1980  
a t  th e  r e q u e s t  o f  GHEA, and i t  vas in tended  t o  make a merger v i t h  
AEL&P e a s i e r .  The n e g o t i a t i o n s  have proved t h i s  approach not t o  be 
p r a c t i c a l ,  and i t  vas no t  used in t h e  B 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 pu rpose ,  and ve ask t h a t  i t  be r ep e a l e d .
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In t r o d u ced :  1 / 2 5 / 8 8  5-1695A
Re fe r r e d :  Labor  & Commerce
and J u d i c i a r y■diciary j

/J  * >/ C

BY THE LABOR AND
1 IN THE HOUSE COMMERCE COMMITTEE
2 HOUSE BILL NO. 394
3 IN THE LEGISLATURE OF THE STATE OF ALASKA
4 FIFTEENTH LEGISLATURE - SECOND SESSION
5 A BILL
6 For  an Act e n t i t l e d :  "An Act r e l a t i n g  to  e l e c t r i c  and te lephone coope ra -
7 t i v e s ;  and p rov id ing  f o r  an e f f e c t i v e  d a t e . "
8 BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:
9 * S e c t i o n  1. AS 1 0 . 2 5 . 0 1 0  i s  amended to  r e ad :

10 Sec .  1 0 . 2 5 . 0 1 0 .  POWERS OF ELECTRIC OR TELEPHONE COOPERATIVE.
11 An e l e c t r i c  o r  te lephone c o op e r a t iv e  may
12 ( 1 )  sue and be sued in i t s  c o r p o r a t e  name;
13 ( 2 )  have pe rp e tu a l  e x i s t en c e ;
14 ( 3 )  adopt a c o rp o r a te  s e a l  and a l t e r  i t ;
15 ( 4 )  c o n s t r u c t ,  buy, l e a s e ,  o r  o the rw ise  a c q u i r e ,  and equ ip ,
16 m a in t a in ,  and op e r a t e ,  and s e l l ,  a s s i g n ,  convey, l e a s e ,  mortgage ,
17 p l e d g e ,  or  o the rw ise  d i sp ose  o f  or encumber l ands ,  b u i l d in g s ,  s t r u c -
18 t u r e s ,  e l e c t r i c  o r  te lephone l in e s  o r  systems,  dams, p l an t s  and equ ip -
19 ment, and any o th e r  r e a l  o r  pe rsona l  p r o p e r t y ,  t ang ib le  o r  i n t a n g ib l e ,
20 which i s  n e c e s sa ry ,  convenient^ o r  a p p r o p r i a t e  t o  accompl ish  the
21 purpose  f o r  which the c o op e r a t i v e  i s  o rgan ized ;
22 ( 5 )  buy, l e a s e ,  o r  otherwise a c q u i r e ,  and use ,  and e x e r c i s e
23 and s e l l ,  a s s i gn ,  convey, mortgage, p ledge or  o therwise d i spose  o f  o r
24 encumber 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 ,  l i c e n s e s ^  and easements;
25 ( 6 )  borrow money and o the rw ise  c on t r a c t  indebtedness , and
26 i s s u e  ev idences o f  indebtedness ,  and s e cu re  the payment o f  the indebt*
27 edness by mortgage , p ledge ,  o r  deed o f  t r u s t  o f ,  or  any o th e r  encum-
28 b rance upon i t s  r e a l  o r  persona 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 ,  o r
29 r evenues ;
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( 7 )  c o n s t r u c t ,  ma in ta in ,  and ope ra te  e l e c t r i c  tr ansmiss ion  
and d i s t r i b u t i o n  l i n e s ,  o r  te lephone l in e s  a l ong ,  upon, under and 
ac ro ss  p u b l i c l y  owned lands and pu b l i c  t h o r ou gh f a r e s ,  in c lud ing ,  
without  l im i t a t i o n ,  a l l  r o ad s ,  highways, s t r e e t s ,  a l l e y s ,  b r idges^  and 
causeways;

( 8 )  e x e r c i s e  the power o f  eminent domain;
( 9 )  become a member o f  o the r  c o op e r a t i v e s  o r  c o rp o r a t i on s  

or  own s t o c k  in  them;
( 1 0 )  conduct i t s  bus iness and e x e r c i s e  i t s  powers in s id e  or  

ou t s id e  the s t a t e ;
( 1 1 )  adop t ,  amendA and repeal  bylaws;
( 1 2 )  make a l l  c o n t r a c t s  necessa ry ,  conven ient^  o r  app rop r i ­

a te  f o r  the f u l l  e x e r c i s e  o f  i t s  powers;
( 1 3 )  make donat ions  f o r  the p u b l i c  we l f a r e  o r  f o r  c h a r i t a ­

b l e .  s c i e n t i f i c ,  o r  edu ca t i on a l  purposes ;
( 1 4 )  do and perform any o the r  a c t  and th in g ,  and have and 

ex e r c i s e  any o th e r  power which may be necessa ry ,  convenientA o r  appro­
p r i a t e  t o  accompl ish the purpose  f o r  which the c o op e r a t i v e  i s  o r ­
ganized .

* Sec . 2 .  AS 1 0 . 2 5 . 0 2 0  i s  amended to read :
Sec .  1 0 . 2 5 . 0 2 0 .  POWERS OF ELECTRIC COOPERATIVE. An e l e c t r i c  

co op e r a t i v e  may
( 1 )  g ene ra t e ,  manufac ture , pu rchase ,  a c q u i r e ,  accumulate^ 

and transm i t  e l e c t r i c  energy , and d i s t r i b u t e ,  s e l l ,  supply^ and d i s ­
pose o f  e l e c t r i c  energy to i t s  members, to  governmental agenc ies  and 
p o l i t i c a l  s u b d i v i s i o n s ,  and t o  o the r  persons not exceeding 10 percent  
o f  the number o f  i t s  members; however, a c o op e r a t i v e  th a t  [VHICH] 
acqu 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  may cont inue s e r v i c e  t o  persons ,  
not in  exces* o f  40 percent  o f  the number o f  i t s  members, who are
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a l r e a dy  r e c e iv in g  s e rv i c e  from these  f a c i l i t i e s  without  r e q u i r i n g  them 
t o  become members, and these  persons may become mem' »rs upon the terms 
as may be p r e s c r ib ed  in  the bylaws;

( 2 )  a s s i s t  pe rsons to  whom e l e c t r i c  energy i s  o r  w i l l  be
su pp l i e d  by the c o op e r a t iv e  in  w i r ing  t h e i r  premises and in  a c qu i r in g  
and i n s t a l l i n g  e l e c t r i c a l  and plumbing a p p l i an c e s ,  equipment, f i x t u r e s  
and appara tus  by f inanc ing  them, and in  connect ion  with these  s e r v i c e s  
wire o r  have wired the prem ise s ,  and buy, a c q u i r e ,  l e a s e ,  s e l l ,  d i s ­
t r i b u t e ,  i n s t a l l ^  and r e p a i r  e l e c t r i c  and plumbing ap p l i a n c e s ,  e q u ip ­
ment, f i x t u r e s ^  and appa ra tu s ;

( 3 )  a s s i s t  persons to  whom e l e c t r i c  energy i s  o r  w i l l  be
s u pp l i e d  by the co ope ra t iv e  in c o n s t r u c t i n g ,  equipp ing , main ta in ing^  
and op e r a t in g  e l e c t r i c  co ld  s t o r age  o r  p r o ce ss ing  p lan t s  by f in anc ing  
them o r  o therw ise^

( 4 )  opera te  a waste heat  d i s t r i b u t i o n  system;
( 5 )  opera te  a heat inR d i s t r i b u t i o n  system th a t  was in  

ex i s t en c e  on the e f f e c t i v e  da te  o f  t h i s  A c t .
*  Se c .  3 .  AS 1 0 . 2 5 . 0 7 0  i s  amended t o  read :

Sec . 1 0 . 2 5 . 0 7 0 .  BYLAWS. The board o f  d i r e c t o r s  s h a l l  adopt the  
f i r s t  bylaws o f  a c o op e r a t i v e  to  be adopted fo l l ow ing  an i n c o r p o ­
r a t i o n ,  convers ion ,  merger^ o r  c o n s o l i d a t i o n .  The re 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 ope ra t iv e s  having th re e  o r  more d i s t r i c t s  t h a t  are not  
connected by a road system t o  ano ther  d i s t r i c t  o f  the c o op e r a t i v e  may 
ad op t ,  amend, o r  repea l  the bylaws by the a f f i rm a t i v e  vo te  o f  a m a j o r ­
i t y  o f  the d i s t r i c t  d e l ega te s  v o t ing  on the adop t ion ,  amendment, o r  
r e p e a l  at a meeting o f  the d i s t r i c t  d e l e g a t e s .  In a l l  o t h e r  c o o p e r a ­
t i v e s  the members s h a l l  adop t ,  amend, o r  repea l  the bylaws by the  
a f f i rm a t i v e  vote  o f  a m a j o r i t y  o f  the members vo t ing  on the q u e s t i o n  
[ADOPTION, AMENDMENT, OR REPEAL EITHER AT A MEETING OF THE MEMBERS OR
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BY MAIL BALLOT WITHOUT A MEETING]. The bylaws s h a l l  s e t  ou t the
r i g h t s  and du t i e s  o f  members, 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  and
may con ta in  o the r  p r o v i s i o n s  f o r  the r e g u l a t i o n  and management o f  the
a f f a i r s  o f  the c o op e r a t i v e  c on s i s t en t  with  t h i s  chap te r  o r  w i th  the
a r t i c l e s  o f  in c o r p o r a t i o n  o f  the c o op e r a t i v e .

* Sec .  A. AS 1 0 . 2 5 . 0 8 0  i s  amended to  read :
Sec . 1 0 . 2 5 . 0 8 0 .  MEMBERS. ( a )  Each i n c o r p o r a t o r  o f  a co ope ra ­

t i v e  s h a l l  be a member o f  the co ope ra t iv e  o r  o f  another  c o oD j r a t i v e  
t h a t  i s  a member o f  i t .  A person may not become a member un less  th a t  
person agrees to use e l e c t r i c  energy, o r  te lephone s e r v i c e ,  o r  o the r  
s e rv i c e s  fu rn ished by the c o op e r a t i v e  when they are made a v a i l a b l e
through i t s  f a c i l i t i e s .

( b ) Membership in  a c o op e r a t i v e  i s  not t r a n t f e r r a b l e , except  as 
prov ided in the bylaws. The bylaws may

( 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  and l im i t a t i o n s  on 
membership^

( 2 )  r e qu i r e  membership as a c ond i t i on  o f  p b t a in -'.iR s e rv i c e  
from the c o op e r a t i v e ;

( 3 )  p rov ide  f o r  te rm ina t ion  o r  suspension o f  membership;
however, a membership may not  be terminated un less  procedures  f o r
te rm ina t ion  are con ta ined  in  the by laws .

* Sec. 5 .  AS 1 0 . 2 5 . 1 0 0  i s  amended to  read :
Sec . 1 0 . 2 5 . 1 0 0 .  NOTICE OF MEETINGS. Except as o therw ise p r o ­

v ided in t h i s  c h ap 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 p la ce  o f  
each meeting o f  the members o r  d i s t r i c t  de lega te s  [AND, IN THE CASE OF 
A SPECIAL MEETING, THE PURPOSE OR PURPOSES FOR WHICH THE MEETING IS  
CALLED,] s h a l l  be g iven t o  each member o r  d i s t r i c t  d e l e g a t e ,  e i t h e r  
pe r s on a l l y  o r  by m a i l ,  not  l e s s  than 20 days nor more than A0 days 
be fo re  the date o f  the meeting . No t i c e  o f  a s p e c i a l  meeting o f  the
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1 members, t oge the r  with n o t i c e  o f  the purpose f o r  which the meeting i s
2 c a l l e d ,  s h a l l  be Riven to  each member o r  d i s t r i c t  d e l e g a t e ,  e i t h e r
3 p e r s on a l l y  o r  by m a i l ,  not l e s s  than 90 days o r  more than 120 days
4 b e fo re  the date  o f  the meeting. I f  ma i led ,  n o t i c e  i s  cons idered given
5 when i t  i s  d epo s i t ed  in the Un i ted  S t a t e s  mai l w i th  pos tage  p repa id
6 addressed to the member o r  d i s t r i c t  de lega te  at the address o f  the
7 member o r  de lega te  as i t  appears on the reco rds  o f  the c o o p e r a t i v e .
8 * Sec .  6 .  AS 1 0 . 2 3 . 1 2 0  i s  amended t o  read :
9 Sec .  1 0 . 2 5 . 1 2 0 .  VOTING. Each member i s  e n t i t l e d  to  one v o t e  on

10 each mat te r  submit ted to a vo te  o f  the membership [ ( 1 )  AT A MEETING OF
11 THE MEMBERS OR ( 2 )  BY MAIL BALLOT PERMITTED BY AS 1 0 . 2 5 . 0 7 0 ] .  Each
12 member o f  a d i s t r i c t  i s  e n t i t l e d  to  one vo te  on each mat te r  submit ted
13 to  a vo te  a t  a d i s t r i c t  meeting. A member may not vo te  by proxy but
14 may vo te  [VOTING AT A MEETING SHALL BE IN PERSON, BUT],  i f  the bylaws
15 so p r o v id e ,  [MAY ALSO BE] by m a i l .
16 * Sec .  7.  AS 1 0 . 2 5  i s  amended by adding a new s e c t i o n  t o  read :
17 Sec .  1 0 . 2 5 . 1 2 5 .  RECORD DATE. To determine the members e n t i t l e d
18 to  n o t i c e  o f  a meeting o f  the members o r  t o  vo te  on a mat te r  t h a t  i s
19 t o  be submit ted to  a vote  o f  the  members, o r  f o r  any o t h e r  p rope r
20 pu rpose ,  the board, o f  d i r e c t o r s  may f i x  in  .advance a d a t e% as the
21 r e c o rd  da te  f o r  the de te rm inat ion !  I f  a r eco rd  da te  i s ' n o t  f i x e d  f o r  '

l\  P P U
22 the de te rm ina t ion  o f  members e n t i t l e d  t o  n o t i c e  o f  a meeting o r  to  f t

23 vo te  on a m a t te r ,  the date  on which n o t i c e  o f  the meeting o r  o f  mai l
24 v o t in g  i s  f i r s t  mailed i s  the re co rd  d a t e .  When a de te rm ina t ion  o f
25 members e n t i t l e d  t o  vo te  a t  a meeting i s  made, the de te rm ina t ion
26 a p p l i e s  u n t i l  the meeting i s  ad jou rned s ine  d i e .
27 *  Sec .  8 .  AS 1 0 . 2 5 . 1 4 0  i s  amended to  read :
28 Sec .  1 0 . 2 5 . 1 4 0 .  BOARD OF DIRECTORS. The bus iness  o f  a co -
29 o p e r a t i v e  s h a l l  be managed by a board o f  not l e s s  than f i v e  d i r e c t o r s ,
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each o f  whom s h a l l  be a member o f  the c o op e r a t iv e  or  o f  ano ther  c o ­
o p e r a t i v e  which i s  a member o f  i t .  The bylaws s h a l l  p r e s c r i b e  the 
number 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 th e r  than those p r e s c r ib ed  
in  t h i s  c h ap t e r ,  and the manner o f  h o ld ing  meetings o f  the board o f
d i r e c t o r s  and o f  e l e c t i n g  su c ce s so r s  t o  d i r e c t o r s  who r e s i g n ,  d i e ,  o r

■Squ­are  otherwise incapab le  o f  a c t i n g .  The bylaws p rov id e  f o r  the
removal o f  d i r e c t o r s  from o f f i c e  f o r  cause and f o r  the e l e c t i o n  o f
t h e i r  s u c c e s s o r s .  D i r e c t o r s  may not r e ce iv e  s a l a r i e s  f o r  the s e rv i c e s
as d i r e c t o r s  and, except in emergencies ,  s h a l l  not r e c e iv e  s a l a r i e s
f o r  t h e i r  s e rv i c e s  in any o th e r  c a p a c i t y  without the approva l  o f  the
members. The bylaws may, however, p r e s c r i b e  a f ixed
o f  a t tendance at a meetinR o f  the  board o f  d i r e c t o r s
wh i le  o f f i c i a l l y  r ep re sen t ing  the c o op e r a t i v e  [EACH MEETING OF THE
BOARD OF DIRECTORS] and may prov ide  f o r  insurance and reimbursement of
a c t u a l  expenses in cu r red  whi le  performing d u t i e s  as a d i r e c t o r  [OF
ATTENDANCE].

* Sec .  9.  AS 1 0 . 2 5  i s  amended by adding a new s e c t i o n  to  read :
Sec .  1 0 . 2 5 . 1 4 5 .  LIABILITY, INDEMNIFICATION, AND INSURANCE. ( a )  

A p r o t e c t e d  person i s  not i n d i v i d u a l l y  l i a b l e  f o r  conduct performed 
w ith in  the scope o f  the p e r s on ' s  d u t i e s  f o r  the c o op e r a t i v e .  However, 
the p r o t e c t e d  person may be h e ld  i n d i v i d u a l l y  l i a b l e  f o r  conduct i f  i t  
was not reasonable  f o r  the person to b e l i e v e  tha t  the conduct was in ,  
o r  not con tra ry  t o ,  the bes t  i n t e r e s t s  o f  the c o op e r a t i v e .

(b )  Unless p r o h ib i t e d  by the a r t i c l e s  o f  in c o r p o r a t i o n  o r  by­
laws , the co ope ra t iv e  s h a l l  indemnify a p r o t e c t ed  person who i s  o r  may 
be made a pa r ty  to  a con te s ted  mat te r  aga ins t  expenses a c t u a l l y  and 
reasonab ly  in cu r red  in  connect ion  with  the con tes ted  ma t te r .  However, 
the c o op e r a t iv e  may not indemnify the p r o t e c t e d  person i f  the person  
d id  not reasonably b e l i e v e  the conduct to  be in ,  o r  not opposed t o ,
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1 the bes t  i n t e r e s t s  o f  the c o o p e r a t i v e .  With r e sp e c t  t o  a c r im in a l
2 a c t i o n  o r  p roceed ing ,  the c o op e r a t i v e  s h a l l  indemnify a p r o t e c t e d
3 person unless  the person had reasonab le  cause to  b e l i e v e  th a t  the
4 conduct was un lawfu l .
5 ( c )  A co ope ra t iv e  may purchase and mainta in  in su rance  on b e h a l f
6 o f  a p r o t e c t e d  person aga in s t  l i a b i l i t y  a s se r t e d  ag a in s t  the p r o t e c t e d
7 person and in cu r red  in an 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  out o f  the
8 p e r s on ' s  s t a t u s ,  whether o r  not the c o op e r a t iv e  would have the power
9 to  indemnify the person aga in s t  the l i a b i l i t y  under t h i s  s e c t i o n .

10 ( d )  In t h i s  s e c t i o n
11 ( 1 )  "conduct" inc ludes  a c t i o n ,  i n a c t i o n ,  and om iss ion ;
12 ( 2 )  " con te s ted  mat ter" means a proposed ,  pending , o r  com-
13 p l e t e d  a c t i o n  o r  p roceed ing ,  whether c i v i l ,  c r im in a l ,  a d m in i s t r a t i v e ,
14 o r  i n v e s t i g a t i v e ;
15 ( 3 )  "expenses" in c lude  a t t o rn ey  f e e s ,  judgments , f i n e s ,  and
16 amounts pa id  in s e t t l em en t ;
17 ( 4 )  "p ro t e c t e d  person" means a d i r e c t o r ,  o f f i c e r ,  employee,
18 o r  agent o f  a c o o p e r a t i v e .
19 *  Sec.  10. AS 1 0 . 2 5 . 1 5 0  i s  amended t o  read :
20 Sec .  1 0 . 2 5 . 1 5 0 .  TERM OF OFFICE OF DIRECTORS. The d i r e c t o r s  o f
21 a c o op e r a t i v e  named 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 ,
22 mergerx o r  convers ion  h o ld  o f f i c e  u n t i l  the next annual meeting o f  the
23 members and u n t i l  t h e i r  su c ce s so r s  are e l e c t e d  and q u a l i f y .  [AT EACH
24 ANNUAL MEETING, OR IN CASE OF FAILURE TO HOLD THE ANNUAL MEETING AS
25 SPECIFIED IN THE BYLAWS, AT A SPECIAL MEETING CALLED FOR THAT PURPOSE,
26 THE MEMBERS SHALL ELECT DIRECTORS TO HOLD OFFICE UNTIL THE NEXT ANNUAL
27 MEETING OF THE MEMBERS, EXCEPT AS OTHERWISE PROVIDED IN THIS CHAPTER.]
28 Each e l e c t e d  d i r e c t o r  ho lds  o f f i c e  f o r  the term f o r  which e l e c t e d  and
29 u n t i l  a su c ces so r  i s  e l e c t e d  and q u a l i f i e s .
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* Sec .  11. AS 1 0 . 2 5 . 1 6 0  i s  amended t o  read :
Sec . 1 0 . 2 5 . 1 6 0 .  STAGGERED TERMS OF OFFICE FOR DIRECTORS. I n ­

s te ad  o f  e l e c t i n g  a l l  d i r e c t o r s  annua l ly ,  the bylaws may p rov ide  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  f o r  terms not t o  exceed th ree  y e a r s ,  o r  
u n t i l  t h e i r  su cce s so r s  are e l e c t e d  and q u a l i f y ,  and th a t  the terms o f  
d i r e c t o r s  s h a l l  be s taggered so t h a t  o n e - t h i r d  o f  the d i r e c t o r s ,  o r  a 
number as c l o s e  to  on e - t h i r d  as p o s s i b l e ,  s h a l l  be e l e c t e d  [AT] each  
yea r  [ANNUAL MEETING].

* Se c .  12 . AS 1 0 . 2 5 . 1 7 5 ( a )  i s  amended to read :
( a )  A meeting o f  the board o f  d i r e c t o r s  may be at tended by mem­

bers  o f  the c o o p e r a t i v e .  Except when v o i c e  vo tes  are a u t h o r i z e d ,  a
vo te  s h a l l  be conducted in such a manner th a t  the members may know the  
vo te  o f  ach person e n t i t l e d  to  v o t e .  The board o f  d i r e c t o r s  may 
conduc t a meetinR by t e l e c on fe r en c e  o r  s im i l a r  communications e q u ip ­
ment. Th is  s e c t i o n  app l i e s  on ly to  a meetinR at  which a quorum o f  the  
board p a r t i c i p a t e s .

* Sec .  13 . AS 1 0 . 2 5 . 1 7 5 ( c )  i s  amended to read :
( c )  The f o l l ow ing  excepted s u b j e c t s  may be d i s cu s sed  in  an 

ex e cu t iv e  s e s s i on :
( 1 )  mat ters  the immediate knowledge o f  which would c l e a r l y  

have an adverse e f f e c t  on the f in ances  o f  the c o o p e r a t i v e ;
( 2 )  s u b j e c t s  that  tend t o  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  o f  a p e r s on , in c lud ing  in fo rmat ion  concerning a member’ s 
f i n a n c i a l  r e c o r d ; however, the person may reques t  a p u b l i c  d i s c u s s i o n ;

( 3 )  mat ters  d i s cu s sed  w i th  an a t to rney  f o r  the c o o p e r a t i v e ,
the  immediate knowledge o f  which cou ld  have an adverse e f f e c t  on the  
l e g a l  p o s i t i o n  o f  the cooperat ive j ,

( 4 )  l a b o r  n eg o t i a t i on s  and p e r sonnel m a t te r s ;
( 5 )  mat ters  s p e c i f i c a l l y  exempted from d i s c l o s u r e  by
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( 6 ) N/b i d s ,  t r ad e  s e c r e t s ,  o r  o t h e r  c o n f i d e n t i a l  commercial
in fo rmat ion ;

( 7 )  d i s c u s s i o n  o f  l i t i g a t i o n  by o r  ag a in s t  the c o o p e r a t i v e .
* Sec.  1A. AS 1 0 . 2 5 . 1 7 5 ( e )  i s  repea led  and reenac ted  t o  r ead :

( e )  A member a f f e c t e d  by a c t i o n  taken con t ra ry  to t h i s  s e c t i o n  
may br ing  a s u i t  in  the s u p e r i o r  c o u r t .  The c o u r t  may o rde r  a p p r op r i ­
a t e  e q u i t a b l e  r e l i e f  a f t e r  cons ide r ing  the c i rcumstances  o f  the ca se .  
Act ion  taken c on t r a ry  t o  t h i s  s e c t i o n  i s  not v o id  i f  o t h e r  e qu i t a b l e  
r e l i e f  i s  a v a i l a b l e  and a p p r o p r i a t e .

* Sec . 15. AS 1 0 . 2 5 . 2 3 5  i s  amended to  read :
Sec . 1 0 . 2 5 . 2 3 5 .  MEMBER'S RIGHT TO EXAMINE BOOKS AND RECORDS. A 

member o f  a c o o p e r a t i v e  may, a t  a reasonab le  t ime and f o r  a proper  
purpose , examine and make cop ie s  o f  the books and re co rd s  o f  the  
co ope ra t iv e  a t  the p r i n c i p a l  o f f i c e  o f  the c o o p e r a t i v e .  The coopera ­
t i v e  may charge a member an amount equa l  t o  the a c t u a l  c o s t  o f  du­
p l i c a t i n g  documents reques ted  under t h i s  s e c t i o n .  The c o op e r a t i v e  may 
withho ld  books and r e c o rd s  concerning s u b j e c t s  t h a t  may be d is cu ssed  
in  execu t ive  s e s s i o n  under AS 1 0 . 2 5 . 1 7 5 ( c ) .

* Sec . 16. AS 1 0 . 2 5 . 2A 0  i s  amended to  read :
Sec . 1 0 . 2 5 . 2A 0 .  MERGER. One o r  more c o o p e r a t i v e s ,  each [HERE­

INAFTER] des igna ted  i n  t h i s  s e c t i o n  as "merging c o o p e r a t i v e , "  may 
merge in to  ano the r  c o o p e r a t i v e ,  [HEREINAFTER] de s igna ted  in  t h i s  
s e c t i o n  as " s u rv iv in g  c o o p e r a t i v e , "  by complying with  the fo l l ow ing  
requ irements .

( 1 )  The p r o p o s i t i o n  f o r  the merger o f  the merging c oopera ­
t i v e s  in to  the s u r v iv in g  c o op e r a t iv e  and proposed a r t i c l e s  o f  merger 
s h a l l  be submit ted t o  [A MEETING OF] the members o f  each merging 
coope ra t iv e  and o f  the  su rv iv ing  c o o p e r a t i v e .  The n o t i c e  [OF THE
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1 MEETING] s h a l l  have a t t a ched  t o  i t  a copy o f  th e  proposed a r t i c l e s  o f
2 merger .
3 [ 2 )  I f  the  proposed merger and th e  proposed a r t i c l e s  o f
A merger ,  w i th  any amendments, a r e  approved by the  a f f i rm a t i v e  v o te  o f
5 n o t  l e s s  than  tw o - t h i r d s  o f  th o se  members o f  e. c o op e r a t i v e  v o t in g
6 on them £AT THE MEETING], a r t i c l e s  o f  merger in  th e  form approved
7 s h a l l  be executed and acknowledged on b e h a l f  o f  each c o op e r a t i v e  by
8 i t s  p r e s id en t  o r  v i c e  p r e s id en t  and i t s  s e a l  s h a l l  be a f f i x e d  by i t s
9 s e c r e t a r y .

10 * Sec .  17 . AS 1 0 . 2 5 . 2 6 0  i s  amended t o  read :
11 Sec .  1 0 . 2 5 . 2 6 0 .  CONSOLIDATION. Two o r  more c o o p e r a t i v e s ,
12 [HEREINAFTER] des igna ted  in t h i s  s e c t i o n  as " c on s o l i d a t in g  coope ra -
13 t i v e ^ "  may c o n s o l i d a t e  i n t o  a new c o o p e r a t i v e ,  [HEREINAFTER] d e s ign a t -
1A ed in t h i s  s e c t i o n  as the "new c o o p e r a t i v e , "  by complying with  the
15 f o l l ow in g  requ irements :
16 ( 1 )  The 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  the new
17 c o o p e r a t i v e  and proposed 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  be submit ted
18 t o  [A MEETINC OF] the members o f  each c o n s o l i d a t in g  c o op e r a t i v e .  The
19 n o t i c e  [OF THE MEETINC] s h a l l  have a t t a c h ed  to  i t  a copy o f  the p r o -
20 posed a r t i c l e s  o f  c o n s o l i d a t i o n .
21 ( 2 )  I f  the proposed c o n s o l i d a t i o n  and the proposed a r t i c l e s
22 o f  c o n s o l i d a t i o n ,  with  any amendments, a re  approved by the a f f i rm a t i v e
23 vo te  o f  not l e s s  than tw o - th i r d s  o f  those  members o f  each c o n s o l i d a t -
2A ing c o op e r a t i v e  vo t ing  on them, a r t i c l e s  o f  c o n s o l i d a t i o n  in  the form
25 approved s h a l l  be executed and acknowledged on b e h a l f  o f  each c o n s o l -
26 i d a t in g  c o op e r a t i v e  by i t s  p r e s id en t  o r  v i c e  p re s id en t  and i t s  s e a l
27 s h a l l  be a f f i x e d  and a t t e s t e d  by i t s  s e c r e t a r y .
28 * Sec .  18. AS 1 0 . 2 5 . 3 2 0  i s  amended t o  read :
29 Sec .  1 0 . 2 5 . 3 2 0 .  DISSOLUTION OF COOPERATIVE THAT [WHICH] HAS
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1 COMMENCED BUSINESS. A c oope ra t iv e  t h a t  [WHICH] has commenced business
2 may be d i s s o l v e d  in the f o l l ow ing  manner.
3 ( 1 )  The 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  be submit ted to the
A members o f  the c o op e r a t iv e  [AT AN ANNUAL OR SPECIAL MEETING]. The
5 n o t i c e  s h a l l  s t a t e  [SET FORTH] the p r o p o s i t i o n .
6 ( 2 )  The [AT THE MEETING THE MEMBERS SHALL APPROVE, BY THE]
7 a f f i rm a t i v e  vo te  o f  not l e s s  than tw o - t h i r d s  [A MAJORITY] o f  a l l
8 members o f  the c o op e r a t i v e  i s  requ i red  to  approve [ , ]  the p r o p o s i t i o n
9 to  d i s s o l v e  the c o op e r a t i v e .

10 ( 3 )  Upon app rova l ,  a c e r t i f i c a t e  o f  e l e c t i o n  to  d i s s o l v e ,
11 h e r e a f t e r  de s igna ted  the " c e r t i f i c a t e , "  executed and acknowledged on
12 b e h a l f  o f  the c o op e r a t i v e  by i t s  p re s id en t  o r  v i c e  p re s id en t  under i t s
13 s e a l ,  a t t e s t e d  by i t s  s e c r e t a ry ,  s h a l l  be submit ted  to the commission-
1A e r  f o r  f i l i n g  t o g e th e r  with  an a f f i d a v i t  by the o f f i c e r  executing the
15 c e r t i f i c a t e  s t a t i n g  th a t  the statements in the c e r t i f i c a t e  are t r u e .
16 The c e r t i f i c a t e  s h a l l  s t a t e  the name o f  the c o o p e r a t i v e ,  the address
17 o f  i t s  p r i n c i p a l  o f f i c e ,  and tha t  the members o f  the co ope ra t iv e  have
18 vo ted  to  d i s s o l v e  the co op e r a t iv e .
19 * Sec .  19. AS 1 0 . 2 5 .A 00  i s  amended to read :
20 Sec .  1 0 . 2 5 .A 0 0 .  LIMITATIONS ON DISPOSITION OF [ALL THE] PROP-
21 ERTY. A c o o p e r a t i v e  may not otherwise s e l l ,  l e a s e a o r  d i spose  o f  more
22 than 15 pe rc en t  o f  the c o op e r a t i v e ' s  t o t a l  a s s e t s ,  l e s s  d e p r e c i a t i o n ,
23 as r e f l e c t e d  on the books o f  the c o o p e r a t i v e a t  the  time o f  the t r an s -
2A a c t i o n  [ALL OR A SUBSTANTIAL PORTION OF ITS PROPERTY] unless the
25 t r a n s a c t i o n  i s  au th o r iz ed  by the a f f i rm a t i v e  v o te  o f  not l e s s  than
26 tw o - t h i r d s  [A MAJORITY] o f  a l l  the members o f  the c o op e r a t i v e .  How-
27 ev e r ,  n o tw i th s tand ing  a p r ov i s ion  o f  t h i s  c h ap t e r  o r  any o th e r  p ro -
28 v i s i o n  o f  law, the board o f  d i r e c t o r s  may, upon the a u th o r i z a t i o n  o f  a
29 m a jo r i t y  o f  those  members o f  the co ope ra t iv e  v o t in g  on the i s sue  in  an
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election in which at least 10 percent of the eligible members return

b a l l o t s  [PRESENT AT A MEETING OF THE MEMBERS] , s e l l ,  l e a se^  o r  o t h e r ­
wise d i s p o s e  o f  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  i t s  p rope r ty  t o  anoth ­
e r  c o o p e r a t i v e  o r  t o  the S t a t e  [HOLDER OF ITS PROPERTY TO ANOTHER 
COOPERATIVE OR TO THE HOLDER OF AN feVIDENCE OF INDEBTEDNESS ISSUED TO 
THE UNITED STATES OF AMERICA OR AN AGENCY OR INSTRUMENTALITY OF I T ] .

* Sec . 20 .  AS 1 0 . 2 5 . 4 0 0  i s  amended by adding new subse c t i on s  t o  read :
( b )  B e fo r e  a vo te  on a u t h o r i z a t i o n  f o r  the  d i s p o s i t i o n  o r  s a l e  

o f  more than  15 percent  o f  the t o t a l  a s s e t s  o f  the  c o o p e r a t i v e ,  the 
board o f  d i r e c t o r s  s h a l l  /

( 1 )  h ave i the  propertyY/fppraised by th re e  app r a i s e r s  chosen
n  J f fi-by the board  and not a s s o c i a t e d  Afith tne c o o p e r a t i v e  o r  a proposed

buyer o f  c o o p e r a t i v e  p r o p e r t y ;  the f i r s t  p roposed  buyer s h a l l  advance 
t o  the c o o p e r a t i v e  money s u f f i c i e n t  to  pay f o r  the a p p r a i s a l s ;

( 2 )  n o t i f y  a l l  c o op e r a t i v e  members, a t  l e a s t  90 days in
advance , o f  a vo te  on d i s p o s i t i o n  o f  c o op e r a t i v e  p r o p e r t y ;  the n o t i c e  
must c o n t a i n  d e t a i l e d  p r op o s a l s  f o r  d i s p o s i t i o n  o f  the p r op e r ty ;

( 3 )  a t  l e a s t  90 days be fo re  the v o t e ,  n o t i f y  a l l  o th e r  
c o o p e r a t i v e s  s i t u a t e d  and op e r a t ing  in the s t a t e  th a t  the p rope r ty  i s
a v a i l a b l e  f o r  d i s p o s i t i o n  and in c lude  with  the n o t i c e  one copy o f  each
a p p r a i s a l  o f  the p r op e r ty ;

( 4 )  at l e a s t  30 days b e fo r e  the v o t e ,  ma i l  t o  a l l  members
any a l t e r n a t e  p r op o s a l s  made by another  c o o p e r a t i v e ,  o r  by co ope ra t iv e  
members i f  an a l t e r n a t e  p roposa l  signed by a t  l e a s t  50 members has 
been subm it ted  t o  the bdard , t o g e th e r  w i th  any recommendation tha t  the 
board has made; and

( 5 )  p l a c e  each p roposa l  f o r  v h i c h  n o t i c e  has been given on 
the b a l l o t .

( c )  Th i s  s e c t i o n  does not apply to th e  t r a n s f e r  o f  c o ope ra t iv e  
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prope r ty  under AS 1 0 . 2 5 . 2 4 0  -  1 0 . 2 5 . 3 0 0 .
* Sec .  2 j .  This Act takes e f f e c t  immediately under AS 0 1 . 1 0 . 0 7 0 ( c ) .
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PROPOSED AMENDMENTS TO SB 369 

PRESENTED BY ALASKA RURAL ELECTRIC COOPERATIVE ASSOCIATION

PAGE 6, LINE 12 -- DELETE "AND AT A", REPLACE WITH "OR OTHER".

PAGE 12, LINE 12 —  CHANGE THE PHRASE "HAVE THIS PROPERTY APPRAISED"

TO "HAVE ALL THE REAL AND PERSONAL PROPERTY PROPOSED FOR SALE

APPRAISED".

ADD A SECTION WICH PROVIDES THAT ANY SALE OF COOPERATIVE PROPERTY 

APPROVED BY THE MEMBERS UNDER AS 10.25.400 BEFORE THE EFFECTIVE DATE 

OF THIS ACT WILL BE EFFECTIVE EVEN IF THE TRANSACTION IS NOT 

COMPLETED BY THE EFFECTIVE DATE.

PAGE 13, LINE 3 -- ADD NEW SECTION 21 WHICH READS: AS 10.25.245 IS

REPEALED. RENUMBER SECTION 21 AS SECTION 22.



R e a m  r . r b h p f E l
R ICHARD R. HU r rMAN 
PETER C. B IN DER  
BARREL J. BARDNER  
DONALD C. E L L I t  
NARY ELLEN FLAHERTY 
RORR Y  DEAN RNITH 
V ICTOR C KRUHM

LAW OFFICER OF

XEMPPEL, HUFFMAN AND GINDER
r iON

February 10, 1968

IE B.  F I REWEBD LANE,  RU ITC BOO 
ANCHORARE.  a l a r k a  r r r c s  
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Kenneth Johnson 
Information Director 
Alaska Rural Electric Cooperative 

Association, Inc.
175 South Franklin Street, Room 324 
Juneau, Alaska 99801

Ret House Bill 394 (Amendments To A8 10*25)

Dear Xens

You have asked for some additional explanation of and 
examples of the need for the proposed language found at page 2, 
line 14, of HB 394. That change adds a new subsection (13) to 
AS 10.25.010, which authorises cooperatives tot

(13) make donations for the public 
welfare or for charitable, scientific 
or educational purposes;

As you know, this language is not original to the electric and 
telephone cooperatives but, rather, was copied from an identical 
provision found in the Alaska Cooperative Corporations Act and 
codified as AS 10.15.010(12), This existing statutory section 
applies to all nonprofit cooperatives in the state of Alaska 
except electric and telephone cooperatives. Electric and tele­
phone cooperatives need a similar statutory provision.

The cooperatives are routinely called upon to make 
various contributions, including services, materials and money, 
to community-wide activities. Examples of these types of contri­
butions range from using cooperative line trucks to install com­
munity Christmas decorations on poles to contributions of used 
poles or money to the Boy Scouts to contributions to the local 
sled dog race. One major, recurring request for contributions 
from the electric cooperatives involves the waiver of certain 
installation or hook-up fees for temporary power to the various 
community outdoor festivals, such as the Cordova Ice Worm 
Festival or the Kodiak Crab Festival. It is my understanding
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that some thought has been given to attempting to limit the 
language of this proposed amendment to "in-kind service" to 
"nonprofit organisations." I can initially see two problems 
with this type of proposed restriction* First, even this type 
of contribution by the cooperative properly involves the waiver 
of feea and not the contribution of services, since it is still 
important to account for those services (for instance, the line­
man's time) correctly and to attach a monetary value to thoae 
services for proper accounting purposes. Zn other words, in-kind 
services are not non-monetary services, and the world of utility 
accounting makes little distinction between the two. Secondly, 
carrying on with the example of community festivals, a restric­
tion of contributions to only nonprofit groups would, for 
instance, preclude participation in festivals organised by the 
various municipalities or native corporation! which are not 
strictly nonprofit organisations.

Donations for scientific purposes are necessary because 
Alaska electric cooperatives are not individually large enough to 
conduct their own scientific research and development activities. 
Tor this reason, groups such as the Electric Power Research 
Institute (EPRI) have been formed to conduct research in areas 
ranging from environmental concerns to new approaches for meeting 
and managing customer demand for energy services. EPRI publishes 
research papers such as "Monitoring Stress In The Turbine 
Generator," "PCB Detection In The Field," "Vault Protection For 
High Current Distribution," and "Reliability Measures For System 
Planning." It is vital that Alaska's electric cooperatives be 
authorised to participate in this scientific research and 
encouraged to be aware of and incorporate the result! of such 
research.

Examples of cooperative donations for educational pur­
poses also include two somewhat diverse activities. First, 
Alaska's electric cooperatives have increasingly become active 
in educational programs in the schools in ths cooperatives' 
communities. These programs stress a knowledge of electricity, 
how it behaves, and the safety considerations involved with its 
use. Several of the cooperatives hold contests among the local 
school children and give prises associated with those contests. 
Sscondly, the electric cooperatives, especially in some of the 
smaller rural communities, havs long felt the need to encourage 
and develop local skills necessary for the efficient operation 
of the cooperatives in that village. Alaska Village Electric 
Cooperative ("AVBC"), for instance, may wish to develop e program
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of grants or scholarships to local village residents .to allow 
them to attend trade sahools to Jearn diesel mechanic or welding 
skills which will benefit AVEC in its village operations. Kodiak 
Electric Association ("KEA") vaB very successful several years 
ago in creating a scholarship vhich enabled a local summer 
smployee of the cooperative to attend engineering school at UAF. 
That scholarship recipient returned to eventually become chief 
engineer at KEA.

I could, of course, give several more examples of 
contributions currently being made by the electric cooperatives 
in their communities, but I believe the above gives you a flavor 
of the activities covered under this section and why the electric 
cooperatives feel this amendment is important and required.

If anyone has any further questions or wishes to discuss 
the subject with me in greater detail, please feel free to have 
them give me a call.

Sincerely,

KEMPPEL, HUFFMAN AND GINDER,.P.C.

Roger R. Kemppel > /
General Counsel for ARECA

RRKtlka

cct David Hutchena
General Manager, ARECA
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ASSO CIATION, INC.

237 E. FIREWEED LANE • SUITE 301 
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D e c e m b e r  4 ,  1 9 8 7

M r .  M a r k  J o h n s o n  
c / o  S e n a t o r  Ti m K e l l y  
P . O .  B o x  V
J u n e a u ,  A l a s k a  9 9 8 1 1  

D e a r  M a r k :

E n c l o s e d  i s  o u r  d r a f t  o f  AS 1 0 . 2 5  w i t h  t h e  p r o p o s e d  ne w 
l a n g u a g e  u n d e r l i n e d  a n d  t h e  d e l e t i o n s  i n  b r a c k e t s .  
U n f o r t u n a t e l y ,  o u r  l a w y e r ' s  s e c r e t a r y  d i d  n o t  p u t  t h e  
d e l e t i o n s  i n  c a p s  s o  s o m e  o f  t h e m  a r e  e a s y  t o  o v e r l o o k .

A t  a n y  r a t e ,  t h e  e n c l o s e d  d r a f t  i s  s u b m i t t e d  a s  t h e  s t a r t i n g  
p l a c e  f o r  t h e  p r e p a r a t i o n  o f  a  b i l l .  T h e  l e g i s l a t i v e  
d r a f t e r s  w i l l  u n d o u b t e d l y  r e s t a t e  s o m e  o f  o u r  l a n g u a g e  ( t h e y  
a l w a y s  d o ) ,  a n d  s o m e t i m e s  t h e i r  c h a n g e s  p r o d u c e  u n e x p e c t e d  
r e s u l t s .  F o r  t h a t  r e a s o n  we w o u l d  v e r y  muc h l i k e  t o  h a v e  a n  
o p p o r t u n i t y  t o  r e v i e w  t h e  d r a f t  f r o m  l e g i s l a t i v e  l e g a l  
s e r v i c e s  b e f o r e  t h e  b i l l  i s  s u b m i t t e d  f o r  i n t r o d u c t i o n .

S i n c e r e l y ,

i

A

D a v i d  H u t c h e n s  
E x e c u t i v e  D i r e c t o r

DH : p d  
E n c l o s u r e

DEMOCRACY IN ACTION
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CHAPTER 2 5 .  ELECTRIC AND TELEPHONE COOPERATIVE 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 .

S e c .  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 .
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  may

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

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

( 5 )  b u y ,  l e a s e ,  o r  o t h e r w i s e  a c q u i r e ,  a n d  u s e ,  a n d  e x e r c i s e  
a n d  s e l l ,  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  
o f  o r  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 ,  l i c e n s e s  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 ,  a n d  
i s s u e  e v i d e n c e s  o f  i n d e b t e d n e s s ,  a n d  s e c u r e  t h e  p a y m e n t  o f  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  o f ,  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  i t s  r e a l  o r  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 ,  o r  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  l i n e s ,  o r  t e l e p h o n e  l i n e s  a l o n g ,  u p o n ,  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 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 ,  i n c l u d i n g ,  
w i t h o u t  i i n i t a t i o n ,  a l l  r o a d s ,  h i g h w a y s ,  s t r e e t s ,  a l l e y s ,  b r i d g e s  
a n d  c a u 3 e \ ,  . / s ;

( S )  e x e r c i s e  t h e  p o w e r  o f  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  o f  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 wn s t o c k  i n  t h e m [ ; ]  o r  e n t e r  i n t o  j o i n t  v e n t u r e s  w i t h  o t h e r  
c o o p e r a t i v e s , c o r p o r a t i o n s ; t h e  s t a t e  o r  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 ;

( 1 0 )  c o n d u c t  i t s  b u s i n e s s  a n d  e x e r c i s e  i t s  p o w e r s  i n s i d e  o r  
o u t s i d e  t h e  s t a t e ;

( 1 1 )  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 ;
( 1 2 )  m a k e  a l l  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  o r  a p p r o p r i a t e  

f o r  t h e  f u l l  e x e r c i s e  o f  i t s  p o w e r s ;
( 1 3  ? d o n a t e  f o r  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 b l e ,  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 ;
( 1 4 )  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  t h i n g ,  a n d  h a v e  a n d  

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 ,  c o n v e n i e n t  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  t h e  p u r p o s e  f o r  w h i c h  t h e  c o o p e r a t i v e  
i s  o r g a n i z e d .  ( §  4 ( 1 )  c h  9 3  SLA 1 9 5 9 )
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S e c .  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 .  An e l e c t r i c  
c o o p e r a t i v e  ma y

1 )  e i t h e r  j o i n t l y  o r  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 ,  
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  a n d  t r a n s m i t  e l e c t r i c  
e n e r g y  a n d  h e a t , a n d  d i s t r i b u t e ,  s e l l ,  s u p p l y  a n d  d i s p o s e  o f  
e l e c t r i c  e n e r g y  a n d  h e a t  t o  i t s  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  
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  t o  o t h e r  p e r s o n s  n o t  e x c e e d i n g  1 0  
p e r  c e n t  o f  t h e  n u m b e r  o f  i t s  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  
t o  p e r s o n s ,  n o t  i n  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  i t s  
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 . 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  ma y  
b e c o m e  m e m b e r s  u p o n  t h e  t e r m s  a s  ma y  b e  p r e s c r i b e d  i n  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  whom e l e c t r i c  e n e r g y  i s  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  i n  w i r i n g  t h e i r  p r e m i s e s  a n d  i n  
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  t h e m ,  a n d  i n  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  
b u y ,  a c q u i r e ,  l e a s e ,  s e l l ,  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  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  ;

( 3 )  a s s i s t  p e r s o n s  t o  whom e l e c t r i c  e n e r g y  i s  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  i n  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 ­
i n g  a n d  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  o r  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  o t h e r w i s e [ . ] ;  a n d

( 4 )  p a r t i c i p a t e  i n  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  i n  t h e  
s e r v i c e  a r e a  o f  t h e  c o o p e r a t i v e .  ( §  4 ( 2 )  c h  93  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 0 3 0 .  P o w e r s  o f  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  may

( 1 )  f u r 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  a n d  
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  t o  i t s  m e m b e r s ,  a n d  t o  o t h e r  
u s e r s  n o t  i n  e x c e s s  o f  1 0  p e r c e n t  o f  t h e  n u m b e r  o f  i t s  m e m b e r s ;  
h o w e v e r ,  t e l e p h o n e  s e r v i c e  may  b e  m a d e  a v a i l a b l e  b y  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  o f  f a c i l i t i e s  t o  a n y  n u m b e r  o f  s u b s c r i b ­
e r s  o f  o t h e r  t e l e p h o n e  s y s t e m s ,  a n d  t h r o u g h  p a y  s t a t i o n s  t o  a n y  
n u m b e r  o f  u s e r s ,  a n d  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  t o  p e r s o n s ,  n o t  
e x c e e d i n g  4 0  p e r c e n t  o f  t h e  n u m b e r  o f  i t s  m e m b e r s ,  wh 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  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  ma y  b e c o m e  m e m b e r s  u p o n  
t e r m s  a s  ma y  b e  p r e s c r i b e d  i n  t h e  b y l a w s ;

( 2 )  c o n n e c t  a n d  i n t e r c o n n e c t  i t s  t e l e p h o n e  l i n e s ,  f a c i l i t i e s
o r  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  l i n e s ,  f a c i l i t i e s  o r  s y s t e m s ;

(■3) m a k e  i t s  f a c i l i t i e s  a v a i l a b l e  t o  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  o r  o u t s i d e  t h e  s t a t e .  ( §  4 ( 3 )  c h  93
SLA 1 9 5 9 ;  am §  1  c h  1 3 6  SLA 1 9 8 2 )
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S e c .  1 0 . 2 5 . 0 4 0 .  N a m e .  T h e  n a m e  o f  a  c o o p e r a t i v e  s h a l l  
i n c l u d e  t h e  w o r d s  " e l e c t r i c "  o r  " t e l e p h o n e , "  a s  a p p r o p r i a t e  t o  
i t s  p u r p o s e ,  a n d  " c o o p e r a t i v e , "  a n d  t h e  a b b r e v i a t i o n  " i n c . "  The  
n a me  o f  a  c o o p e r a t i v e  s h a l l  b e  d i s t i n c t  f r o m  t h e  n a me  o f  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 g a n i z e d  u n d e r  t h e  l a w s  o f  o r  
a u t h o r i z e d  t o  d o  b u s i n e s s  i n  t h i s  s t a t e .  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  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  t o  t h i s  c h a p t e r  b y  
c o m p l i a n c e  w i t h  § §  2 9 0  a n d  3 0 0  o r  6 0 0  o f  t h i s  c h a p t e r  a n d  w h i c h  
e l e c t s  t o  r e t a i n  a  c o r p o r a t e  na me  w h i c h  d o e s  n o t  c o m p l y  w i t h  t h i s  
s e c t i o n .  ( §  5 c h  93  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 0 5 0 .  I n c o r p o r a t o r s .  F i v e  o r  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 ,  ma y  o r g a n i z e  a  c o o p e r a t i v e .  ( §  6 c h  93  
SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 0 6 0 .  A r t i c l e s  o f  i n c o r p o r a t i o n .  ( a )  T h e  a r t i c l e s  
o f  i n c o r p o r a t i o n  o f  a  c o o p e r a t i v e  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  t h i s  c h a p t e r  a n d  s h a l l '  s t a t e

( 1 )  t h e  n a m e  o f  t h e  c o o p e r a t i v e ;
( 2 )  t h e  a d d r e s s  o f  i t s  p r i n c i p a l  o f f i c e ;
( 3 )  t h e  n a m e s  a n d  t h e  a d d r e s s e s  o f  t h e  i n c o r p o r a t o r s ;
( 4 )  t h e  n a m e s  a n d  a d d r e s s e s  o f  i t s  d i r e c t o r s ;
( b )  The  a r t i c l e s  may c o n t a i n  a n y  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  

w i t h  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  o r  a d v i s a b l e  f o r  
t h e  c o n d u c t  o f  i t s  b u s i n e s s .  T h e  a r t i c l e s  s h a l l  b e  s i g n e d  b y  
e a c h  i n c o r p o r a t o r  a n d  a c k n o w l e d g e d  b y  a t  l e a s t  t w o  o f  t h e  i n c o r ­
p o r a t o r s ,  o r  o n  t h e i r  b e h a l f ,  i f  t h e y  a r e  c o o p e r a t i v e s .  I t  i s
n o t  n e c e s s a r y  t o  r e c i t e  i n  t h e  a r t i c l e s  t h e  p u r p o s e  f o r  wh-‘ c h  t h e  
c o o o e r a t i v e  i s  o r g a n i z e d  o r  a n y  o f  i t s  c o r p o r a t e  p o w e r s .  ( §  7 
c h  9 3  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 0 7 0 .  B y l a w s .  T h e  b o a r d  o f  d i r e c t o r s  s h a l l  a d o p t  
t h e  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 r a t i o n ,  c o n v e r s i o n ,  m e r g e r  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  d e l e g a t e s  i n  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  n o t  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  a d o p t ,  a m e n d ,  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  o f  a  m a j o r i t y  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 ,  o r  r e p e a l  a t  a  
m e e t i n g  o f  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  a d o p t ,  a m e n d ,  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  o f  a  m a j o r i t y  o f  t h e  m e m b e r s  v o t i n g  o n  t h e  a d o p t i o n ,  
amendrn* , 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  o r  b y  
m a i l  b a : ^ 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  s e t  o u t  t h e  
r i g h t s  a n d  d u t i e s  o f  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  
a n d  ma y  c o n t a i n  o t h e r  p r o v i s i o n s  f o r  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  o f  t h e  a f f a i r s  o f  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  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 f  t h e  c o o p e r a t i v e .  
( S  8 c h  9 3  SLA 1 9 5 9 ;  am §  1  c h  1 3 6  SLA 1 9 6 8 ;  am §  1  c h  1 2 0  SLA 
1 9 8 6 )
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S e c .  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  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  o f  t h e  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  i s  a  m e m b e r  o f  i t .  No p e r s o n  ma y  b e c o m e  a  m e m b e r  u n l e s s  
t h a t  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  e n e r g y ,  o r  t e l e p h o n e  s e r v i c e ,  
o r  o t h e r  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  i t s  f a c i l i t i e s .  T h e  b y l a w s  may  r e q u i r e  mem­
b e r s h i p  a s  a  c o n d i t i o n  o f  o b t a i n i n g  s e r v i c e  f r o m  t h e  c o o p e r a t i v e . 
M e m b e r s h i p  i n  a  c o o p e r a t i v e  i s  n o t  t r a n s f e r r a b l e , e x c e p t  a s  p r o ­
v i d e d  i n  t h e  b y l a w s .  The  b y l a w s  ma 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  o n  m e m b e r s h i p .  The  b y l a w s  ma y  p r o v i d e  
f o r  t h e  t e r m i n a t i o n  o r  s u s p e n s i o n  o f  m e m b e r s h i p ,  p r o v i d e d  t h a t  n o  
m e m b e r s h i p  m a y  b e  t e r m i n a t e d  u n l e s s  t h e  p r o c e d u r e s  f o r  t e r ­
m i n a t i o n  a r e  c o n t a i n e d  i n  t h e  b y l a w s .  ( §  9 c h  93 SLA 1 9 5 9 ;  am
§ 1  c h  66  SLA 1 9 8 2 )

S e c .  1 0 . 2 5 . 0 9 0 .  M e e t i n g s  o f  m e m b e r s .  ( a )  An 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  o f  a  c o o p e r a t i v e  s h a l l  b e  h e l d  a t  t h e  t i m e  a n d  
p l a c e  p r o v i d e d  i n  t h e  b y l a w s .  An 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  
o f  a  c o o p e r a t i v e  w h i c h  h a s  b e e n  d i v i d e d  i n t o  d i s t r i c t s  a s  p r o ­
v i d e d  f o r  i n  §  1 9 0  o f  t h i s  c h a p t e r  ma y  c o n s i s t  o f  s e p a r a t e  a n n u a l
m e e t i n g s  o f  t h e  m e m b e r s  o f  e a 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  o f  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  
ma y  b e  c a l l e d  b y  a  m a j o r i t y  o f  t h e  b o a r d  o f  d i r e c t o r s  o r  b y  n o t  
l e s s  t h a n  1 0  p e r  c e n t  o f  a l l  m e m b e r s  o r  1 0  p e r  c e n t  o f  a l l  
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  o f  t h e  m e m b e r s  o f  a  
c o o p e r a t i v e  w h i c h  h a s  b e e n  d i v i d e d  i n t o  d i s t r i c t s  a s  p r o v i d e d  f o r  
i n  § 1 9 0  o f  t h i s  c h a p t e r  ma y  c o n s i s t  o f  s e p a r a t e  s p e c i a l  m e e t i n g s  
o f  t h e  m e m b e r s  o f  e a c h  d i s t r i c t .

( c )  An a n n u a l  m e e t i n g  o f  d i s t r i c t  d e l e g a t e s  o f  a  c o o p e r a t i v e  
s h a l l  b e  h e l d  a t  t h e  t i m e  a n d  p l a c e  p r o v i d e d  i n  t h e  b y l a w s .
( §  1 0 ( 1 )  ( 2 )  c h  93 SLA 1 9 5 9 ;  am §  2 c h  1 3 6  SLA 1 9 6 8 )

S e c .  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  o f  [ e a c h ]  t h e  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  o r  d i s t r i c t
d e l e g a t e s  [ a n d ,  i n  t h e  c a s e  o f  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  i s  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 i l ,  n o t  
l e s s  t h a n  2 0  d a y s  n o r  m o r e  t h a n  4 0  d a y s  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 .  N o t i c e  o f  a  s p e c i a l  m e e t i n g  o f  t h e  m e m b e r s , t o g e t h e r  
w i t h  n o t i c e  o f  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  i s  
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 i l , n o t  l e s s  t h a n  90 d a y s  n o r  m o r e  t h a n  
1 2 0  d a v s  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 . I f  m a i l e d ,  n o t i c e  i s  
c o n s i d e r e d  g i v e n  w h e n  i t  i s  d e p o s i t e d  i n  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  h i s  a d d r e s s  a s  i t  a p p e a r s  o n  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 .
( §  1 0 ( 3 )  c h  93  SLA 1 9 5 9 ;  am §  3 c h  1 3 6  SLA 1 9 6 8 )
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S e c .  1 0 . 2 5 . 1 1 0 .  Qu o r u m r e q u i r e m e n t s .  ( a )  U n l e s s  t h e  b y l a w s  
p r e s c r i b e  t h e  p r e s e n c e  o f  a  g r e a t e r  p e r c e n t a g e  o r  n u m b e r  o f  t h e  
m e m b e r s  f o r  a  q u o r u m ,  a  q u o r u m  f o r  t h e  t r a n s a c t i o n  o f  b u s i n e s s  a t
a l l  m e e t i n g s  o f  t h e  m e m b e r s  o f  a  c o o p e r a t i v e  o r  t h e  m e m b e r s  o f  a
d i s t r i c t  o f  a  c o o p e r a t i v e  h a v i n g  n o t  m e r e  t h a n  1 , 0 0 0  m e m b e r s  i s  
f i v e  p e r  c e n t  o f  a l l  m e m b e r s ,  p r e s e n t  i n  p e r s o n ,  a n d  a  q u o r u m  f o r  
t h e  t r a n s a c t i o n  o f  b u s i n e s s  o f  t h e  m e m b e r s  o f  a  c o o p e r a t i v e  o r
t h e  m e m b e r s  o f  a  d i s t r i c t  o f  a  c o o p e r a t i v e  h a v i n g  m o r e  t h a n  1 , 0 0 0
m e m b e r s  i s  5 0  m e m b e r s ,  p r e s e n t  i n  p e r s o n .  I f  l e s s  t h a n  a  q u o r u m  
i s  p r e s e n t  a t  a  m e e t i n g ,  a  m a j o r i t y  o f  t h o s e  p r e s e n t  i n  p e r s o n  
m a y  a d j o u r n  t h e  m e e t i n g  f r o m  t i m e  t o  t i m e  w i t h o u t  f u r t h e r  n o t i c e .

( b )  U n l e s s  t h e  b y l a w s  p r e s c r i b e  t h e  p r e s e n c e  o f  a  g r e a t e r  
p e r c e n t a g e  o f  t h e  d i s t r i c t  d e l e g a t e s  f o r  a  q u o r u m ,  a  q u o r u m  f o r  
t h e  t r a n s a c t i o n  o f  b u s i n e s s  a t  a l l  m e - t i n g s  o f  t h e  d i s t r i c t  d e l e ­
g a t e s  o f  a  c o o p e r a t i v e  i s  25  o e r  c e n t  o f  a l l  d i s t r i c t  d e l e g a t e s .  
( §  1 0 ( 4 )  c h  93 SLA 1 9 5 9 ;  am § 4 c h  1 3 6  SLA 1 9 6 8 )

S e c .  1 0 . 2 5 . 1 2 0 .  V o t i n g .  E a c h  m e m b e r  i s  e n t i t l e d  t o  o n e  v o t e  
3 or .  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  [ ( 1 )  a t  a  m e e t i n g  o f  t h e  mem­

b e r s  o r  ( 2 )  b y  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 ] .  E a c h  
m e m b e r  o f  a  d i s t r i c t  i s  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 -  

S m i t t e d  t o  a  v o t e  a t  a  d i s t r i c t  m e e t i n g .  A m e m b e r  i s  n o t  e n t i t l e d
t o  v o t e  b y  p r o x y .  V o t i n g  [ a t  a  m e e t i n g  s h a l l  b e  i n  p e r s o n ,  b u t ] ,  
i f  t h e  b y l a w s  s o  o r o v i d e ,  may  [ a l s o ]  b e  b y  m a i l .  ( §  1 0 ( 5 )  c h  93 
SLA 1 9 5 9 ;  am § 2 c h  1 3 6  SLA 1 9 8 2 ;  am §  2 c h  1 2 0  SLA 1 9 8 6 )

9 S e c .  1 0 . 2 5 . 1 2 5 .  R e c o r d  d a t e .  To d e t e r m i n e  t h e  m e m b e r s
e r . c i r 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  w h i c h  i s  t o  b e  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 , o r  i n  
o r d e r  t o  m a k e  a  d e t e r m i n a t i o n  o f  m e m b e r s  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  o f  d i r e c t o r s  ma y  f i x  i n  a d v a n c e  a  d a t e  a s  t h e  
r e c o r d  d a t e  f o r  t h e  d e t e r m i n a t i o n  o f  m e m b e r s . I f  no  r e c o r d  d a t e  
i s  f i x e d  t e r  t h e  d e t e r m i n a t i o n  o f  me 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  m e m b e r s  o r  t o  v o t e  o n  a  m a t t e r  w h i c h  i s  t o  b e  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 , t h e  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  i s  f i r s t  m a i l e d  o r  n o t i c e  o f  m a i l  v o t i n g  i s  f i r s t  m a i l e d , 
i s  t h e  r e c o r d  d a t e  f o r  t h e  d e t e r m i n a t i o n  o f  m e m b e r s . When a  
d e t e r m i n a t i o n  o f  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  o f  m e m b e r s  
i s  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  t o  a n  a d j o u r n m e n t  o f  t h e  
m e e t i n g .

S e c .  1 0 . 2 5 . 1 3 0 .  W a i v e r  o f  n o t i c e .  A p e r s o n  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  m3 y  w a i v e  n o t i c e  i n  w r i t i n g  e i t h e r  b e f o r e  o r  
a f t e r  t h e  m e e t i n g .  A t t e n d a n c e  a t  a  m e e t i n g  i s  a  w a i v e r  o f  n o t i c e  
o f  t h e  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  t o  o b j e c t  t o  t h e  
t r a n s a c t i o n  o f  b u s i n e s s  b e c a u s e  t h e  m e e t i n g  h a s  n o t  b e e n  l e g a l l y  
c a l l e d  o r  c o n v e n e d .  ( §  1 1  c h  93  SLA 1 9 5 9 )
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S e c .  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  o f  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  o f  whom s h a l l  b e  a  m e m b e r  o f  t h e  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  w h i c h  i s  a  m e m b e r  o f  i t .  T h e  b y l a w s  s h a l l  
p r e s c r i b e  t h e  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  i n  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  o f  t h e  b o a r d  o f  d i r e c t o r s  a n d  o f  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  wh o  r e s i g n ,  d i e ,  o r  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 i n g .

10 T h e  b y l a w s  ma y  p r o v i d e  f o r  t h e  r e m o v a l  f o r  c a u s e  o f  d i r e c t o r s  
f r o m  o f f i c e  a n d  f o r  t h e  e l e c t i o n  o f  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  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  a s  d i r e c t o r s  a n d ,  
e x c e p t  i n  e m e r g e n c i e s ,  s h a l l  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  i n  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  t h e  m e m b e r s .

1 1  T h e  b y l a w s  m a y ,  h o w e v e r ,  t  ’. s c r i b e  a  f i x e d  f e e  f o r  e a c h  d a y  o f  
a t t e n d a n c e  a t  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  t h e  c o o p e r a ­
t i v e  I f o r  a t t e n d a n c e  a t  e a c h  m e e t i n g  o f  t h e  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  f o r  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  o f  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  t h e i r  d u t i e s  a s  d i r e c t o r s  [ o f  
a t t e n d a n c e ] .  ( §  1 2 ( 1 )  c h  93  SLA 1 9 5 9 )

1 2 ( a )  S e c .  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  o f  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  a n d  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  o r  a g e n t  o f  t h e  c o o p e r a t i v e  i s  n o t  i n d i v i d u a l l y  
l i a b l e  f o r  a n y  a c t i o n , i n a c t i o n  o r  o m i s s i o n  e x c e p t  f o r  a n y  
a c t i o n , i n a c t i o n  o r  o m i s s i o n  w h i c h  t h e  d i r e c t o r , o f f i c e r , 
e m p l o y e e  o r  a g e n t  d i d  n o t  r e a s o n a b l y  b e l i e v e  t o  b e  i n  o r  n o t  
o p p o s e d  t o  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 .

1 2 ( b )  ( 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 v l a w s , 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  d i r e c t o r , o f f i c e r , 
e m p l o y e e  o r  a g e r . t  o f  t h e  c o o p e r a t i v e , o r  a  p e r s o n  who  i s  o r  w a s  
s e r v i n g  a t  t h e  r e g u e s t  o f  t h e  c o o p e r a t i v e  a s  a  d i r e c t o r , o f f i c e r , 
e m p l o y e e  o r  a g e n t  o f  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 , j o i n t  v e n ­
t u r e  ,  t r u s t  o r  o t h e r  e n t e r p r i s e , wh o  _i£ a  p a r t y  o r  i s  t h r e a t e n e d  
t o  b e  m a d e  a  p a r t y  t o  a  t h r e a t e n e d , p e n d i n g  o r  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  c i v i 1 ,  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 ,  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 , a n d  a m o u n t s  p a i d  i n  s e t t l e m e n t  a c t u a l l y  a n d  
r e a s o n a b l y  i n c u r r e d  b y  h i m  i n  c o n n e c t i o n  w i t h  t h e  d e f e n s e , 
s e t t l e m e n t , a c t i o n  o r  p r o c e e d i n g , e x c e p t  f o r  a n y  a c t i o n , i n a c t i o n  
o r  o m i s s i o n  w h i c h  t h e  d i r e c t o r , o f f i c e r , e m p l o y e e  o r  a g e n t  d i d  
n o t  r e a s o n a b l y  b e l i e v e  t o  b e  J^n o r  n o t  o p p o s e d  t o  t h e  b e s t  
i n t " r e s t s  o f  t h e  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  t o  a  c r i m i n a l  
a c t i o n  o r  p r o c e e d i n g , h a d  n o  r e a s o n a b l e  c a u s e  t o  b e l i e v e  h i s  c o n ­
d u c t  w a s  u n l a w f u l .

1 2 ( c )  ( c ) A c o o p e r a t i v e  ma v  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  d i r e c t o r , o f f i c e r , e m p l o y e e  o r  a g e n t  o f  t h e  c o o p e r a ­
t i v e  , o r  who  i s  o r  w a s  s e r v i n g  a t  t h e  r e g u e s t  o f  t h e  c o o p e r a t i v e  
a s  a  d i r e c t o r , o f f i c e r , e m p l o y e e  o r  a g e n t  o f  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 , j o i n t  v e n t u r e , t r u s t  o r  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 . . r o  a n d  i n c u r r e d  b y  h i m  i n  s u c h  a
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1 2 ( c )  c a p a c i t y , o r  a r i s i n g  o u t  o f  h i s  s t a t u s  a s  s u c h , w h e t h e r  o r  n o t  
c o n t ' d  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  h i m 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 e  p r o v i s i o n s  o f  t h i s  s e c t i o n .

S e c .  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 .  The  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  i n  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 ,  m e r g e r  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  t h e  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  

5 e l e c t e d  a n d  q u a l i f y .  [ A t  e a c h  a n n u a l  m e e t i n g ,  o r  i n  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  a s  s p e c i f i e d  i n  t h e  b y l a w s ,  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 u r p o s e ,  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  i n  t h i s  c h a p t e r . ]  E a c h  
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  h e  i s  e l e c t e d  a n d  
u n t i l  h i s  s u c c e s s o r  i s  e l e c t e d  a n d  d u a l i t i e s .  ( §  1 2 ( 2 )  c h  93  SLA 
1 9 5 9 )

S e c .  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  a l l  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  ma 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  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  y e a r s ,  o r  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  o f  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  o f  t h e  d i r e c t o r s ,  o r  a  n u m b e r  a s  c l o s e  t o  o n e - t h i r d  a s  

5 p o s s i b l e ,  s h a l l  b e  e l e c t e d  e a c h  y e a r  [ a t  e a c h  a n n u a l  m e e t i n g ] .
( §  1 2 ( 3 )  c h  9 3  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 1 7 0 .  Q u o r u m  o f  b o a r d .  A m a j o r i t y  o f  t h e  b o a r d  o f  
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 .  ( §  1 2 ( 4 )  c h  9 3  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 1 7 5 .  B o a r d  m e e t i n g s  o p e n ;  e x c e p t i o n s .  ( a )  A 
m e e t i n g  o f  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  i n  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  t h e  

14(r) 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 .  F o r  p u r p o s e s  o f  t h i s  s e c ­
t i o n  , a  m e e t i n g  i s  d e f i n e d  a s  a  m e e t i n g  a t  w h i c h  t h e r e  o c c u r s  t h e  
d e l i b e r a t i o n s  o f  a t  l e a s t  t h e  n u m b e r  o f  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  t o  t a k e  a c t i o n  o n  b e h a l f  o f  t h e  c o o p e r a t i v e .

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

( b )  I f  e x c e p t e d  s u b j e c t s  a r e  t o  b e  d i s c u s s e d  a t  a  m e e t i n g ,  
t h e  m e e t i n g  m u s t  f i r s t  b e  c o n v e n e d  a s  a  r e g u l a r  o r  s p e c i a l  
m e e t i n g  a n d  t h e  q u e s t i o n  o f  h o l d i n g  a n  e x e c u t i v e  s e s s i o n  t c  
d i s c u s s  m a t t e r s  t h a t  c o m e  w i t h i n  t h e  e x c e p t i o n s  c o n t a i n e d  i n  ( c )  
o f  t h i s  s e c t i o n  s h a l l  b e  d e t e r m i n e d  b y  a  m a j o r i t y  v o t e  o f  t h e  
b o a r d .  No s u b j e c t s  ma y  b e  c o n s i d e r e d  a t  t h e  e x e c u t i v e  s e s s i o n  
e x c e p t  t h o s e  m e n t i o n e d  i n  t h e  m o t i o n  c a l l i n g  f o r  t h e  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  t c  t h e  m a i n  q u e s t i o n .  No f o r m a l  a c t i o n  
ma y  b e  t a k e n  d u r i n g  t h e  e x e c u t i v e  s e s s i o n .
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14 (a )

1 4 ( b )

( c )  The  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  ma y  b e  d i s c u s s e d  i n  a n  
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  o f  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  o f  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  a n d  
c h a r a c t e r  o f  a  p e r s o n ;  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  a n  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  a n  a d v e r s e  e f f e c t  o n  
t h e  l e g a l  p o s i t i o n  o f  t h e  c o o p e r a t i v e t . 12 ,

( 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 ;
( 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 ­

u t e  , 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 l a w s ;
( 7 )  b i d s ,  t r a d e  s e c 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 c 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 1 s  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  o r  o u t s t a n d i n g  a c c o u n t s  w i t h  t h e  c o o p e r a t i v e ;
( 9 )  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 .
( d )  N o t i c e  s h a l l  b e  g i v e n  f o r  a l l  r e g u l a r  o r  s p e c i a l  

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

1 ( e )  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  i s  v o i d . ]
( e ) A n y  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  ma y  c o m m e n c e  a  s u i t  i n  t h e  s u p e r i o r  c o u r t , a n d  t h e  c o u r t  
ma y  o r d e r  s u c h  e c u i t a b l e  r e l i e f  a s  i t  d e e m s  a p p r o p r i a t e  i n  t h e  
c i r c u m s t a n c e s . 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  s h a l l  n o t  
b e  v o i d e d  i f  o t h e r  e a u i t a b l e  r e l i e f  i s  a v a i l a b l e .  ( §  3 c h  1 3 6  
SLA 1 9 8 2 )

S e c .  1 0 . 2 5 . 1 8 0 .  G e n e r a l  p o w e r s  o f  b o a r d .  The  b o a r d  o f  
d i r e c t o r s  may  e x e r c i s e  a l l  o f  t h e  p o w e r s  o f  a  c o o p e r a t i v e  n o t  
c o n f e r r e d  u p o n  t h e  m e m b e r s  b y ' t h i s  c h a p t e r ,  i t s  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  i t s  b y l a w s .  ( §  1 2 ( 5 )  c h  9 3  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 1 9 0 .  D i s t r i c t s .  T h e  b y l a w s  ma y  p r o v i d e  f o r  t h e  
d i v i s i o n  o f  t h e  t e r r i t o r y  s e r v e d  o r  t o  b e  s e r v e d  b y  a  c o o p e r a t i v e  
i n t o  t w o  o r  m o r e  d i s t r i c t s  f o r  a n y  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  a n d  e l e c t i o n  o f  d i r e c t o r s  a n d  t h e  
e l e c t i o n  a n d  f u n c t i o n i n g  o f  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  b e  m e m b e r s ,  m a y  n o m i n a t e  a n d  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  t h e  b o u n d a r i e s  o f  t h e  d i s t r i c t s ,  o r  t h e  
m a n n e r  o f  e s t a b l i s h i n g  t h e  b o u n d a r i e s ,  a n d  t h e  m a n n e r  o f  c h a n g i n g  
t h e  b o u n d a r i e s ,  a n d  t h e  m a n n e r  i n  w h i c h  t h e  d i s t r i c t s  f u n c t i o n .
No  m e m b e r  a t  a n y  d i s t r i c t  m e e t i n g  a n d  no  d i s t r i c t  d e l e g a t e  a t  a n y  
m e e t i n g  ma y  v o t e  b y  p r o x y  o r  b y  m a i l .  H o w e v e r ,  t h e  e l e c t i o n  o f  
d i r e c t o r s  s h a l l  b e  b y  m a i l  u n l e s s  t h e  b y l a w s  p r o v i d e  o t h e r w i s e .
( §  1 3  c h  9 3  SLA 1 9 5 9 ;  am §  4 c h  1 3 6  SLA 1 9 8 2 )
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S e c .  1 0 . 2 5 . 2 0 0 .  O f f i c e r s .  T h e  o f f i c e r s  o f  a  c o o p e r a t i v e  a r e  
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  b e  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  o f  d i r e c t o r s  f r o m  
a m o n g  i t s  m e m b e r s .  When a  p e r s o n  h o l d i n g  a n  o f f i c e  c e a s e s  t o  b e  
a  d i r e c t o r ,  h e  c e a s e s  t o  h o l d  o f f i c e .  T h e  o f f i c e s  o f  s e c r e t a r y  
a n d  o f  t r e a s u r e r  ma y  b e  h e l d  b y  t h e  s a m e  p e r s o n .  T h e  b o a r d  o f  
d i r e c t o r s  ma y  e l e c t  o r  a p p o i n t  s u c h  o t h e r  o f f i c e r s ,  a g e n t s ,  o r  
e m p l o y e e s  a s  i t  c o n s i d e r s  n e c e s s a r y  o r  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  a n d  d u t i e s .  An o f f i c e r  may b e  r e m o v e d  
f r o m  o f f i c e  a n d  h i s  s u c c e s s o r  e l e c t e d  i n  t h e  m a n n e r  p r e s c r i b e d  i n  
t h e  b y l a w s .  ( §  1 4  c h  9 3  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 2 1 0 .  A m e n d m e n t  o f  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  i t s  a r t i c l e s  o f  i n c o r p o r a t i o n  a s  f o l l o w s ,  
e x c e p t  t h a t  i t  may c h a n g e  t h e  l o c a t i o n  o f  i t s  p r i n c i p a l  o f f i c e  i n  
t h e  m a n n e r  s e t  o u t  i n  §  2 3 0  o f  t h i s  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  b e  p r e s e n t e d  t o  a  m e e t i n g  
o f  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  a n d  t h e  n o t i c e  o f  t h e  
m e e t i n g  s h a l l  s e t  o u t  o r  h a v e  a t t a c h e d  t o  i t  t h e  p r o p o s e d  a m e n d ­
m e n t .

( 2 )  I f  t h e  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 ,  i s  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  mem­
b e r s  o r  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  i t ,  t h e  p r e s i d e n t  o r  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  a n d  a c k n o w l e d g e  a r t i c l e s  o f  a m e n d m e n t  on  
b e h a l f  o f  t h e  c o o p e r a t i v e  a n d  t h e  s e c r e t a r y  s h a l l  a f f i x  a n d  
a t t e s t  t o  t h e  s e a l  o f  t h e  c o o p e r a t i v e .  ( §  1 5  c h  93 SLA 1 9 5 9 ;
am §  5 c h  1 3 6  SLA 1 9 6 8 )

S e c .  1 0 . 2 5 . 2 2 0 .  C o n t e n t s  o f  a r t i c l e s  o f  a m e n d m e n t .  ( a )  T h e  
a r t i c l e s  o f  a m e n d m e n t  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  
t h i s  c h a p t e r  a n d  s h a l l  s t a t e

( 1 )  t h e  n a me  o f  t h e  c o o p e r a t i v e :
( 2 )  t h e  a d d r e s s  o f  i t s  p r i n c i p a l  o f f i c e ;
( 3 )  t h e  a m e n d m e n t  t o  i t s  a r t i c l e s  o f  i n c o r p o r a t i o n .
( b )  T h e  p r e s i d e n t  o r  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  

o f  a m e n d m e n t  s h a l l  m a k e  a n d  a n n e x  t o  t h e m  a n  a f f i d a v i t  s t a t i n g  
t h a t  t h e  p r o v i s i o n s  o f  t h i s  s e c t i o n  r e g a r d i n g  t h e  a m e n d m e n t  w e r e  
c o m p l i e d  w i t h .  ( §  1 5  c h  93  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 2 3 0 .  C h a n g e  o f  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  o f  i t s  b o a r d  o f  d i r e c t o r s  o r  
i t s  m e m b e r s ,  c h a n g e  t h e  l o c a t i o n  o f  i t s  p r i n c i p a l  o f f i c e  b y  
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  t h e  c h a n g e  o f  p r i n c i p a l  o f f i c e ,  
e x e c u t e d  a n d  a c k n o w l e d g e d  b y  i t s  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  i t s  s e a l ,  a t t e s t e d  b y  i t s  s e c r e t a r y ,  i n  t h e  o f f i c e  o f  t h e  
c c v m i s s i o n e r . ( §  1 6  c h  93  SLA 1 9 5 9 )
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S e c .  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 me mb e r  o f  a  c o o p e r a t i v e  m a y ,  a t  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  p u r p o s e ,  r . f a m i n e  a n d  m a k e  c o p i e s  o f  t h e  b o o k s  a n d  r e c o r d s  
o f  t h e  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  may c h a r g e  a  m e m b e r  a n  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  o f  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  s e c t i o n .  T h e  
c o o p e r a t i v e  ma 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 u b j e c t s  
w h i c h  mav 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  a s  s p e c i f i e d  i n  
AS 1 0 . 2 5 . 1 7 5 ( c ) . ( §  3 c h  1 3 6  SLA 1 9 8 2 )

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 .

S e c .  1 0 . 2 5 . 2 4 0 .  M e r g e r .  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  " 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  " 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  f o r  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  o f  
m e r g e r  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  o f ]  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  
[ o f  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  t o  i t  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  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  o f  
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  
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 o p e r a t i v e  
v o t i n g  c n  t h e m  [ a t  t h e  m e e t i n g ] ,  a r t i c l e s  o f  m e r g e r  i n  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  o n  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  i t s  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  i t s  s e a l  s h a l l  
b e  a f f i x e d  b y  i t s  s e c r e t a r y .  ( §  1 S ( 1 )  ( 2 )  c h  93 SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 2 4 5 .  M e r g e r  o f  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 s e d  u n d e r  AS 1 0 . 0 5 . 0 0 3  -  1 0 . 0 5 . 8 2 8 .  ( 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  t h e  p r o v i s i o n s  o f  AS 1 0 . 2 5 . 0 1 0  -  1 0 . 2 5 . 6 5 0  ma y  
m e r g e  i n t o  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 . 0 5 . 0 0 3  -  
AS I o . 0 5 . 8 2 8  t h a t  i s  e n g a g e d  i n  b u s i n e s s  a s  a n d  i s  c e r t i f i c a t e d  
[ a s  a n  e l e c t r i c  o r  t e l e p h o n e  u t i l i t y ]  t o  p r o v i d e  t h e  s a m e  t v o e  o f  
p u b l i c  u t i l i t y  s e r v i c e  a s  t h e  c o o p a 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  
a r e a  i s  c o n t i g u o u s  w i t h  t h a t  o f  t h e  c o o p e r a t i v e .

{ b ) The  c o o p e r a t i v e  s h a l l  c o m p l y  w i t h  t h e  p r o v i s i o n s  o f  
AS 1 0 . 2 5 . 2 4 0  -  1 0 . 2 5 . 2 8 0  i n s o f a r  a s  t h e y  s e t  o u t  t h e  p r o c e d u r e s  
f o r  t h e  m e r g e r  o f  c o o p e r a t i v e s .

( c )  T h e  m a n n e r  i n  w h : c h  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  ma y  
b e  c o m p e n s a t e d  f o r  a n y  n e t  r e m a i n i n g  a s s e t s  t r a n s f e r r e d  t o  t h e  
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  -  1 0 . 0 5 . 8 2 3  a f t e r  t h e  
p a y m e n t  o f  t h e  d e b t s  a n d  l i a b i l i t i e s  o f  t h e  c o o p e r a t i v e  s h a l l  b e  
s t a t e d  i n  t h e  a r t i c l e s  o f  m e r g e r .  ( §  2 c h  1 0  SLA 1 9 8 0 )
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Sec. 1 0 . 2 5 . 2 5 0 .  C o n t e n t s  of 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  o f  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  a r e  e x e c u t e d  u n d e r  t h i s  
c h a p t e r  a n d  s h a l l  s t a t e

( 1 )  t h e  na me  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  t h e  a d d r e s s  o f  
i t s  p r i n c i p a l  o f f i c e ;

( 2 )  t h e  na me  c f  u 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  t h e  a d d r e s s  o f  
i t s  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  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  t h e  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  t o  t h e  m e r g e r ;

( 4 )  t h e  n a m e s  a n d  a d d r e s s e s  o f  t h e  d i r e c t o r s  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 ;

( 5 )  t h e  t e r m s  a n d  c o n d i t i o n s  o f  t h e  m e r g e r  a n d  t h e  m a n n e r  o f  
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  t h e  m a n n e r  i n  w h i c h  m e m b e r s  o f  
t h e  m e r g i n g  c o o p e r a t i v e s  ma y  o r  s h a l l  b e c o m e  m e m b e r s  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 .

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

( c )  The  p r e s i d e n t  o r  v i c e  p r e s i d e n t  o f  e a c h  c o o p e r a t i v e  
s h a l l  m a k e  a n d  a n n e x  t o  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  t h a t  
t h e  p r e v i s i o n s  o f  t h i s  s e c t i o n  r e g a r d i n g  t h e  a r t i c l e s  w e r e  
c o m p l i e d  w i t h  b y  t h e  c o o p e r a t i v e .  ( §  1 8 ( 2 )  c h  93 SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 2 6 0 .  C o n s o l i d a t i o n .  Two o r  m o r e  c o o p e r a t i v e s ,  
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  u n d e r  
p h i s  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 "  ma y  
c o n s o l i d a t e  i n t o  a  new 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  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  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 )  The  p r o p o s i t i o n  f o r  t h e  c o n s o l i d a t i o n  i n t o  t h e  new 
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  o f ]  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  [ o f  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  t o  
i t  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 i n g  c o o p e r a t i v e  v o t i n g  on  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  n 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  o n  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  i t s  
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  i t s  s e a l  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  i t s  s e c r e t a r y .  ( §  1 7 ( 1 )  ( 2 )  c h  93  SLA 1 9 5 9 )

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

( 1 )  t h e  n a me  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  a n d  t h e  
a d d r e s s  o f  i t s  p r i n c i p a l  o f f i c e ;
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( 2 )  t h e  n a me  o f  t h e  n e w c o o p e r a t i v e  a n d  t h e  a d d r e s s  o f  i t s  
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  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  
t o  t h e  c o n s o l i d a t i o n ;

( 4 )  t h e  n a m e s  a n d  a d d r e s s e s  o f  t h e  d i r e c t o r s  o f  t h e  new 
c o o p e r a t i v e ;

( 5 )  t h e  t e r m s  a n d  c o n d i t i o n s  o f  t h e  c o n s o l i d a t i o n  a n d  t h e  
m a n n e r  o f  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  t h e  m a n n e r  i n  w h i c h  
m e m b e r s  o f  t h e  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  ma y  o r  s h a l l  b e c o m e  
m e m b e r s  o f  t h e  new c o o p e r a t i v e .

( b )  T h e  a r t i c l e s  o f  c o n s o l i d a t i o n  ma 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  w i t h  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  o r  
a d v i s a b l e  f o r  t h e  c o n d u c t  o f  t h e  b u s i n e s s  o f  t h e  n e w c o o p e r a t i v e .

( c )  T h e  p r e s i d e n t  o r  v i c e  p r e s i d e n t  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  e x e c u t i n g  t h e  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  m a k e  
a n d  a n n e x  t o  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  t h a t  t h e  p r o v i ­
s i o n s  o f  t h i s  s e c t i o n  r e g a r d i n g  t h e  a r t i c l e s  w e r e  c o m p l i e d  w i t h  
b y  t h e  c o o p e r a t i v e .  1 7 ( 2 )  c h  S3 SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 2 8 0 .  E f f e c t  o f  c o n s o l i d a t i o n  o r  m e r g e r .  ( a )  I n
t h e  c a s e  o f  a  c o n s o l i d a t i o n  t h e  e x i s t e n c e  o f  t h e  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  c e a s e s  a n d  t h e  a r t i c l e s  o f  c o n s o l i d a t i o n  a r e  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 f  t h e  n e w  c o o p e r a t i v e .  I n  t h e  c a s e  
o f  a  m e r g e r  t h e  s e p a r a t e  e x i s t e n c e  o f  t h e  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  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 f  t h e  s u r v i v i n g  
c o o p e r a t i v e  a r e  a m e n d e d  t o  t h e  e x t e n t  t h a t  c h a n g e s  a r e  p r o v i d e d  
f o r  i n  t h e  a r t i c l e s  o f  m e r g e r .

( b )  T h e  r i g h t s ,  p r i v i l e g e s ,  i m m u n i t i e s  a n d  f r a n c h i s e s ,  a n d  
a l l  r e a l  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 h o u t  l i m i t a t i o n ,  
a p p l i c a t i o n s  f o r  m e m b e r s h i p ,  a l l  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  a l l  o t h e r  c h o s e s  i n  a c t i o n ,  o f  o n e  c o n s o l i d a t i n g  o r  m e r g i n g  
c o o p e r a t i v e s  a r e  t r a n s f e r r e d  t o  a n d  v e s t e d  i n  t h e  n e w  c o n ­
s o l i d a t e d  o r  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  f u r t h e r  a c t  o r  d e e d .

( c )  T h e  n e w  c o n s o l i d a t e d  o r  s u r v i v i n g  c o o p e r a t i v e  i s  
r e s p o n s i b l e  a n d  l i a b l e  f o r  t h e  l i a b i l i t i e s  a n d  o b l i g a t i o n s  o f  
e a c h  o f  t h e  c o n s o l i d a t i n g  o r  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  o r  a c t i o n  o r  p r o c e e d i n g  p e n d i n g  b y  o r  a g a i n s t  t h e  c o n ­
s o l i d a t i n g  o r  m e r g i n g  c o o p e r a t i v e s  ma y  b e  p r o s e c u t e d  a s  i f  t h e  
c o n s o l i d a t i o n  o r  m e r g e r  h a d  n o t  t a k e n  p l a c e ,  b u t  t h e  ne w c o n ­
s o l i d a t e d  o r  s u r v i v i n g  c o o p e r a t i v e  ma y  b e  s u b s t i t u t e d  i n  i t s  
p l a c e .

( a )  N e i t h e r  t h e  r i g h t s  o f  c r e d i t o r s  n o r  l i e n s  u p o n  t h e  p r o p ­
e r t y  o f  t h e  c o o p e r a t i v e s  i s  i m p a i r e d  b y  t h e  c o n s o l i d a t i o n  o r  
m e r g e r .  ( §  1 9  c h  93  SLA 1 9 5 9 )
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S e c .  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  t h e  l a w s  o f  t h e  s t a t e  a n d  s u p p l y i n g  o r  
h a v i n g  t h e  c o r p o r a t e  p o w e r  t o  s u p p l y  e l e c t r i c  e n e r g y #  o r  t o  f u r ­
n i s h  t e l e p h o n e  s e r v i c e ,  m a y  b e  c o n v e r t e d  i n t o  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  t h e  f o l l o w i n g  r e q u i r e m e n t s  a n d  t h e r e u p o n  b e c o m e s  
s u b j e c t  t o  t h i s  c h a p t e r  a s  i f  o r i g i n a l l y  o r g a n i z e d  u n d e r  t h i s  
c h a p t e r .

( 1 )  T h e  p r o p o s i t i o n  f o r  t h e  c o n v e r s i o n  o f  t h e  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  a n d  p r o p o s e d  a r t i c l e s  o f  c o n v e r s 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  o f  t h e  m e m b e r s  o r  s t o c k h o l d e r s  o f  t h e  c o r ­
p o r a t i o n ,  o r  i n  c a s e  o f  a  c o r p o r a t i o n  h a v i n g  n o  m e m b e r s  o r  
s t o c k h o l d e r s ,  t o  a  m e e t i n g  o f  t h e  i n c o r p o r a t o r s  o f  t h e  c o r ­
p o r a t i o n .  T h e  n o t i c e  o f  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  t o  i t  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 v e r s i o n .

( 2 )  I f  t h e  p r o p o s i t i o n  f o r  t h e  c o n v e r s i o n  o f  t h e  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  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 v e r s 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  t h e  c o r p o r a t i o n  v o t i n g  on  
t h e m  o r ,  i f  t h e  c o r p o r a t i o n  i s  a  s t o c k  c o r p o r a t i o n ,  b y  t h e  a f f i r ­
m a t i v e  v o t e  o f  t h e  h o l d e r s  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  
s h a r e s  o f  t h e  c a p i t a l  s t o c k  o f  t h e  c o r p o r a t i o n  r e p r e s e n t e d  a t  t h e  
m e e t i n g  a n d  v o t i n g  o n  t h e m ,  o r ,  i n  t h e  c a s e  o f  a  c o r p o r a t i o n  
h a v i n g  n o  m e m b e r s  a n d  n o  s h a r e s  o f  i t s  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  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  i t s  i n c o r ­
p o r a t o r s ,  a r t i c l e s  o f  c o n v e r s i o n  i n  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  o n  b e h a l f  o f  t h e  c o r p o r a t i o n  b y  i t s  
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  i t s  s e a l  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  i t s  s e c r e t a r y .  ( §  2 0 ( 1 )  ( 2 )  c h  93  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 3 0 0 .  C o n t e n t s  o f  a r t i c l e s  o f  c o n v e r s i o n .  ( a )  The  
a r t i c l e s  o f  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  
t h i s  c h a p t e r  a n d  s h a l l  s t a t e

( 1 )  t h e  n a me  o f  t h e  c o r p o r a t i o n  a n d  t h e  a d d r e s s  o f  i t s  p r i n ­
c i p a l  o f f i c e  p r i o r  t o  i t s  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 )  t h e  s t a t u t e  o r  s t a t u t e s  u n d e r  w h i c h  i t  w a s  o r g a n i z e d ;
( 3 )  a  s t a t e m e n t  t h a t  t h e  c o r p o r a t i o n  e l e c t s  t o  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  t o  t h i s  
c h a p t e r ;

( 4 )  i t s  n a m e  a s  a  c o o p e r a t i v e ;
( 5 )  t h e  a d d r e s s  o f  t h e  p r i n c i p a l  o f f i c e  o f  t h e  c o o p e r a t i v e ;
( 6 )  t h e  n a m e s  a n d  a d d r e s s e s  o f  t h e  d i r e c t o r s  o f  t h e  c o o p e r a ­

t i v e ;
( 7 )  t h e  m a n n e r  i n  w h i c h  m e m b e r s ,  s t o c k h o l d e r s  o r  i n c o r ­

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

( b )  T h e  a r t i c l e s  o f  c o n v e r s i o n  ma 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  w i t h  t h i s  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  o r  a d v i s a b l e
f o r  t h e  c o n d u c t  o f  t h e  b u s i n e s s  o f  t h e  c o o p e r a t i v e .
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( c )  T h e  p r e s i d e n t  o r  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  
o f  c o n v e r s i o n  s h a l l  m a k e  a n d  a n n e x  t o  i t  a n  a f f i d a v i t  s t a t i n g  
t h a t  t h e  p r o v i s i o n s  o f  t h i s  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  
t h e  a r t i c l e s .  T h e  a r t i c l e s  o f  c o n v e r s i o n  a r e  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 f  t h e  c o o p e r a t i v e .  ( §  2 0 ( 2 )  c h  93  SLA 1 9 5 9 )

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

S e c .  1 0 . 2 5 . 3 1 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  w h i c h  h a s  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  h a s  n o t  c o m m e n c e d  b u s i ­
n e s s  m a y  b e  d i s s o l v e d  b y  d e l i v e r i n g  a r t i c l e s  o f  d i s s o l u t i o n  t o  
t h e  c o m m i s s i o n e r .  A m a j o r i t y  o f  t h e  i n c o r p o r a t o r s  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  o f  d i s s o l u t i o n  o n  b e h a l f  o f  t h e  c o o p e r a ­
t i v e .  T h e  a r t i c l e s  s h a l l  s t a t e

( 1 )  t h e  n a me  o f  t h e  c o o p e r a t i v e ;
( 2 )  t h e  a d d r e s s  o f  i t s  p r i n c i p a l  o f f i c e ;
( 3 )  t h a t  t h e  c o o p e r a t i v e  h a s  n o t  c o m m e n c e d  b u s i n e s s ;
( 4 )  t h a t  s u m s  r e c e i v e d  b y  t h e  c o o p e r a t i v e ,  l e s s  t h a t  p a r t

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

( 5 )  t h a t  no  d e b t  o f  t h e  c o o p e r a t i v e  i s  u n p a i d ;
( 6 )  t h a t  a  m a j o r i t y  o f  t h e  i n c o r p o r a t o r s  e l e c t  t o  d i s s o l v e

t h e  c o o p e r a t i v e .  ( §  2 1 ( 1 )  c h  9 3  SLA 1 9 5 9 )

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

( 2 )  A t  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  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  [ a  m a j o r i t y ]  t w o - t h i r d s  o f  a l l  mem­
b e r s  o f  t h e  c o o p e r a t i 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 )  Upon  a p p r o v a l ,  a  c e r t i f i c a t e  o f  e l e c t i o n  t o  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  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  
o n  b e h a l f  o f  t h e  c o o p e r a t i v e  b y  i t s  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  i t s  s e a l ,  a t t e s t e d  b y  i t s  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  a n  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  t h e  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  i n  
t h e  c e r t i f i c a t e  a r e  t r u e .  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  na me  
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  o f f i c e ,  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 .  ( §  2 1 ( 2 )  c h  93 SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 3 3 0 .  E f f e c t  o f  c e r t i f i c a t e  o f  d i s s o l u t i o n .
( a )  U p o n  t h e  f i l i n g  o f  t h e  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  t h e  c o m ­
m i s s i o n e r ,  t h e  c o o p e r a t i v e  s h a l l  c e a s e  t o  c a r r y  o n  i t s  b u s i n e s s  
e x c e p t  t o  t h e  e x t e n t  n e c e s s a r y  f o r  t h e  w i n d i n g  u p  o f  b u s i n e s s .  
H o w e v e r ,  i t s  c o r p o r a t e  e x i s t e n c e  c o n t i n u e s  u n t i l  a r t i c l e s  o f  
d i s s o l u t i o n  h a v e  b e e n  f i l e d  b y  t h e  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 t  d o e s  n o t  f i l e  i t s  a r t i c l e s  o f  d i s s o ­
l u t i o n  w i t h i n  t w o  y e a r s  a f t e r  t h e  d a t e  o f  f i l i n g  t h e  c e r t i f i c a t e  
m e n t i o n e d  i n  ( a )  o f  t h i s  s e c t i o n /  s h a l l  b e  i n v o l u n t a r i l y  
d i s s o l v e d  b v  t h e  c o m m i s s i o n e r .  ( §  2 1 ( 2 )  c h  93  SLA 1 9 5 9  ; an, §  5 1  
c h  1 7 0  SLA 1 9 7 6 )

S e c .  1 0 . 2 5 . 3 4 0 .  N o t i c e  t o  c r e d i t o r s .  The  b o a r d  o f  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  o f  t h e  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  t o  e a c h  k n o w n  c r e d i t o r  o f  a n d  c l a i m a n t  a g a i n s t  t h e  
c o o p e r a t i v e  a n d  p u b l i s h  i t  o n c e  a  w e e k  f o r  t w o  s u c c e s s i v e  w e e k s  
i n  a  n e w s p a p e r  o f  g e n e r a l  c i r c u l a t i o n  i n  t h e  c i t y  o r  b o r o u g h  i n  
w h i c h  t h e  p r i n c i o a l  o f f i c e  o f  t h e  c o o o e r a t i v e  i s  l o c a t e d .
( §  2 1 ( 2 )  c h  93  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 3 5 0 .  T e r m i n a t i o n  o f  c o o p e r a t i v e  a f f a i r s .  The
b o a r d  o f  d i r e c t o r s  s h a l l  w i n d  u p  a n d  s e t t l e  t h e  a f f a i r s  o f  t h e  
c o o p e r a t i v e ,  c o l l e c t  s u m s  o w i n g  t o  i t ,  l i q u i d a t e  i t s  p r o p e r t y  a n d  
a s s e t s ,  p a y  a n d  d i s c h a r g e  i t s  d e b t s ,  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  t h a n  t h o s e  t o  p a t r o n s  a r i s i n g  b y  r e a s o n  o f  t h e i r  p a t r o n a g e ,  
a n d  d o  a l l  o t h e r  t h i n g s  r e q u i r e d  t o  w i n d  u p  i t s  b u s i n e s s .  A f t e r  
p a y i n g  o r  d i s c h a r g i n g  o r  a d e q u a t e l y  p r o v i d i n g  f o r  t h e  p a y m e n t  o r  
d i s c h a r g e  o f  a l l  i t s  d e b t s ,  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  
t h a n  t h o s e  t o  p a t r o n s  a r i s i n g  b y  r e a s o n  o f  t h e i r  p a t r o n a g e ,  t h e  
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  s u m s ,  f i r s t ,  t o  p a t r o n s  f o r  
t h e  p r o  r a t a  r e t u r n  o f  a l l  a m o u n t s  s t a n d i n g  t o  t h e i r  c r e d i t  b y  
r e a s o n  o f  t h e i r  p a t r o n a g e ,  a n d  s e c o n d ,  t c  m e m b e r s  f o r  t h e  p r o  
r a t a  p a y m e n t  o f  m e m b e r s h i p  f e e s .  Sums t h e n  r e m a i n i n g  s h a l l  b e  
d i s t r i b u t e d  a m o n g  i t s  m e m b e r s  a n d  f o r m e r  m e m b e r s  i n  p r o p o r t i o n  
t o  t h e i r  p a t r o n a g e ,  e x c e p t  t o  t h e  e x t e n t  p a r t i c i p a t i o n  i n  t h e  
d i s t r i b u t i o n  h a s  b e e n  l e g a l l y  w a i v e d .  The  b o a r d  o f  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 s e  t h e  e x e c u t i o n  o f  a r t i c l e s  o f  d i s s o l u ­
t i o n .  The  p r e s i d e n t  o r  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  a n d  
a c k n o w l e d g e  a r t i c l e s  o f  d i s s o l u t i o n  o n  b e h a l f  o f  t h e  c o o p e r a t i v e  
a n d  t h e  s e c r e t a r y  s h a l l  a f f i x  a n d  a t t e s t  t o  t h e  s e a l .  ( §  2 1 ( 2 )  
c h  93 SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 3 6 0 .  C o n t e n t s  o f  a r t i c l e s  o f  d i s s o l u t i o n .
( a )  T h e  a r t i c l e s  o f  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  a r e  e x e ­
c u t e d  u n d e r  t h i s  c h a p t e r  a n d  s h a l l  s t a t e

( 1 )  t h e  n a m e  o f  t h e  c o o p e r a t i v e ;
( 2 )  t h e  a d d r e s s  o f  i t s  p r i n c i p a l  o f f i c e ;
( 3 )  t h e  d a t e  o n  w h i c h  t h e  c e r t i f i c a t e  o f  e l e c t i o n  t o

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

a t i v e  ;
( 5 )  t h a t  a l l  d e b t s ,  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 f  t h e  

c o o p e r a t i v e  h a v e  b e e n  p a i d  a n d  d i s c h a r g e d  o r  t h a t  a d e q u a t e  p r o v i ­
s i o n  h a s  b e e n  m a d e  f o r  t h e m ;
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( 6 )  t h a t  t h e  p r o v i s i o n s  o f  § §  3 2 0  -  3 6 0  o f  t h i s  c h a p t e r  h a v e  
b e e n  c o m p l i e d  w i t h .

' b ) The  p r e s i d e n t  o r  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  
o f  d i s s o l u t i o n  s h a l l  m a k e  a n d  a n n e x  t o  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  t h a t  t h e  s t a t e m e n t s  c o n t a i n e d  i n  t h e  a r t i c l e s  a r e  t r u e .
( §  2 1  ( 2 )  c h  93 SLA 1 9 5 9 )

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 .

S e c .  1 0 . 2 5 . 3 7 0 .  F i l i n g  o f  a r t i c l e s .  A r t i c l e s  o f  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 ,  o r  d i s s o ­
l u t i o n ,  w h e n  e x e c u t e d  a n d  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  b y  t h e  
a f f i d a v i t s  r e q u i r e d  b y  t h i s  c h a p t e r ,  s h a l l  b e  p r e s e n 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 .  I f  t h e  c o m m i s s i o n e r  f i n d s  t h a t  t h e  
a r t i c l e s  p r e s e n t e d  c o n f o r m  t o  a h e  r e q u i r e m e n t s  o f  t h i s  c n a p t e r ,  
h e  s h a l l ,  u p o n  t h e  p a y m e n t  o f  t h e  f e e s  p r o v i d e d  im t h i s  c h a p t e r ,  
f i l e  t h e  a r t i c l e s  i n  t h e  r e c o r d s  o f  h i s  o f f i c e .  Upon  f i l i n g ,  t h e  
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 ,  o r  
d i s s o l u t i o n  p r o v i d e d  f o r  i s  i n  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  
t o  c e r t i f i c a t e s  o f  e l e c t i o n  t o  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  § §  3 2 0  -  3 6 0  o f  t h i s  c h a p t e r .  ( 5  22  c h  93 SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 3 7 5 .  C a n c e l l a t i o n  o f  c e r t i f i c a t e s  i s s u e d  a n d  
f i l i n g s  a c c e p t e d .  T h e  c o m m i s s i o n e r  m a y ,  w i t h i n  o r . e  y e a r  a f t e r  a  
f i l i n g ,  a n d  a f t e r  w r i t t e n  n o t i c e  t o  t h e  c o o p e r a t i v e  c r  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  o r  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 2 ,  on a n y  g r o u n d  e x i s t i n g  a t  t h e  
t i m e  n o t i c e  o f  c a n c e l l a t i o n  i s  m a d e  f o r  w h i c h  t h e  c o m m i s s i o n e r  
c o u l d  h a v e  o r i g i n a l l y  r e f u s e d  t o  i s s u e  t h e  c e r t i f i c a t e  o r  a c c e p t  
t h e  f i l i n g .  The  n o t i c e  o f  c a n c e l l a t i o n  s h a l l  s t a t e  t h e  r e a s o n  
f o r  t h e  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  o r  i n d i v i d u a l  ma 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  o f  t h e  n o t i c e .
T h e  n o t i c e  o f  c a n c e l l a t i o n  b e c o m e s  f i n a l  i f  t h e  c o o p e r a t i v e  o r  
i n d i v i d u a l  d o e s  n o t  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  o f  n o t i c e .  N o t i c e  c f  c a n c e l l a t i o n  m u s t  b e  s e n t  b y  c e r -  
- i 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 .  I f  t h e  r e t u r n  r e c e i p t  
i s  n o t  r e c e i v e d  b y  t h e  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  t i m e  a n d  
o n e  d e p a r t m e n t  h a s  m a d e  d i l i g e n t  i n q u i r y  a s  t o  t h e  c u r r e n t  
a d d r e s s  o f  t h e  c o r p o r a a i o n , n o t i c e  ma y  b e  m a d e  b y  p u b l i c a t i o n  
i n  a  n e w s p a p e r  o f  g e n e r a l  c i r c u l a t i o n  i n  t h e  v i c i n i t y  o f  t h e  
r e g i s t e r e d  o f f i c e  o f  t h e  c o o p e r a t i v e  o r  t h e  a d d r e s s  o f  t h e  
i n d i v i d u a l  w h o  m a d e  t h e  f i l i n g ,  a n d  t h e  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  d a v s  a f t e r  o u b l i c a t i c n  o f  t h e  n o t i c e .  ( §  6 9  c h  1 2 3  SLA 
1 9 8 0 )

S e c .  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 h a l l  b e  
o p e r a t e d  o n  a  n o n p r o f i t  b a s i s  f o r  t h e  m u t u a l  b e n e f i t  o f  i t s  mem­
b e r s  a n d  p a t r o n s .  T h e  b y l a w 3  o f  a  c o o p e r a t i v e  o r  i t s  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



t o  t h e  d i s p o s i t i o n  o f  r e v e n u e s  a n d  r e c e i p t s  a s  ma y  b e  n e c e s s a r y  
a n d  a p p r o p r i a t e  t o  e s t a b l i s h  a n d  m a i n t a i n  i t s  n o n p r o f i t  a n d  
c o o p e r a t i v e  c h a r a c t e r .  ( §  23  c h  93  SLA 1 9 5 9 )

S e c .  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  t o  s e c u r e  i n d e b t e d ­
n e s s .  The  b o a r d  o f  d i r e c t o r s  o f  a  c o o p e r a t i v e  m a y ,  w i t h o u t  
a u t h o r i z a t i o n  b y  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 ,  a u t h o r i s e  t h e  
e x e c u t i o n  a n d  d e l i v e r y  o f  m o r t g a g e s  o r  d e e d s  o f  t r u s t  o f ,  o r  t h e  
p l e d g i n g  o r  e n c u m b e r i n g  o f ,  t h e  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 ­
l e g e s ,  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  o f  t h e  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  o r  t o  b a c q u i r e d ,  a n d  w h e r e v e r  s i t u a t e d ,  a s  
w e l l  a s  t h e  r e v e n u e s  t h e r e f r o m ,  u p o n  t h e  t e r m s  a n d  c o n d i t i o n s  t h e  
b o a r d  o f  d i r e c t o r s  d e t e r m i n e s ,  t o  s e c u r e  a n  i n d e b t e d n e s s  o f  t h e  
c o o p e r a t i v e .  ( §  24(1) c h  93 SLA 1 9 5 9 ;  am 3 1  c h  1 1 6  SLA 1 9 7 0 )

S e c .  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  t h e  p r o p ­
e r t y .  ( a )  A c o o p e r a t i v e  ma y  n o t  o t h e r w i s e  s e l l ,  l e a s e  o r  
d i s p o s e  o f  [ 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  i t s  p r o p e r t y ]  m o r e  
t h a n  f i f t e e n  p e r c e n t  ( 1 5 ? - )  o f  t h e  c o o p e r a t i v e 1 s  t o t a l  a s s e t s  a s  
r e f l e c t e d  o n  t n s  c o o p e r a t i v e ' s b o ons at the time o f  t h e  t r a n s ­
a c t i o n  u n l e s s  t . . a  t r a n s a c t i o n  i s  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  

1 3 ( a )  v o t e  o f  n o t  l e s s  t h a n  [ a  m a j o r i t y J  t w o - t h i r d s  o f  a i l  t h e  m e m b e r s  
o f  t n e  c o o p e r a t i v e .  H o w 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  o f  
AS 1 0 . 2 5 . 0 1 0  -  1 0 . 2 5 . 6 5 0  o r  a n y  o t h e r  p r o v i s i o n  o f  l a w ,  t h e  b o a r d  
o f  d i r e c t o r s  m a y ,  u p o n  t h e  a u t h o r i z a t i o n  o f  a  m a j o r i t y  o f  t h o s e  
members o f  t h e  c o o p e r a t i v e  p r e s e n t  a t  a  m e e t i n g  o f  t n e  m e m b e r s ,  
s e l l ,  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  a l l  o r  a  s u b s t a n t i a l  p o r t i o n  
t f  i t s  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  t h e  h o l d e r  o f  i t s  
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  t h e  h o l d e r  c f  a n  e v i d e n c e  
c f  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  o f  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  cf i t ]  o r  tc t h e  s t ate c f  A l a s k a .
IS 2 4 ( 2 )  c h  93  SLA 1 9 5 9 ;  am § 2 c h  1 1 8  SLA 1 9 7 G )

f b > Pc  r o r e  a  m e e t i n g  i s  h e l d  t o  v o t e  on  a u t h o r i z a t i o n  o f  
d i s p o s i t i o n  o r  s a l e  o f  m o r e  t r . a n  f i f t e e n  p e r c e n t  ( 1 5 r: ) o f  t h e  
c o o p e r a t i v e  * s  p r o p e r t y , t h e  b o a r d  o f  c : r e c t o r s  s h a l l :

( 1 )  h a v e  t h e  o r c o e r t v  a o o r a i s e d  b y  t h r e e  a p p r a i s e r s  
c h o s e n  b y  t h e  b o a r d  a n d  n e t  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 v e r  o f  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  t h a t  t h e  o r c -  

e  c  b u y e r  ' h a l l  h a v e  a d v a n c e d  t h e  c o s t  o f  s u c h  a p p r a i s a l s  t o
t n e  c o o p e r a t i v e ;

( 2 )  n o t i  f v  a l l  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  9 0  d a  v s  i_n 
a d v a n c e , c f  a  m e e t i n g  t o  - o t e  or.  d i s p o s i t i o n  o f  c c o p e r a t i v e  
p r o p e r t y . T h e  no 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  c i s o o -  
s 1 1 i o n  o f  s u c h  p r o p e r t y ;

( 3 )  a t  l e a s t  90  d a v s  b e f o r e  t h e  m e e t i n o , n o t i f v  a l 1 
o t r . t r  c o o p e r a t i v e s  s i t u a t e d  ar . d o p e r a t i v e  i n  t h e  s t a t e  t n a t  t h e  
p r o p e r t y  i s  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  o f  e a c h  a p p r a i s a l  o f  t h e  c o o p e r a t i v e  p r o p e r t y ;  a n d
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( 4 )  a t  l e a s t  30  d a v s  b e f o r e  t h e  m e e t i n g , m a i 1 t o  a l l  
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  b y  a n o t h e r  c o o p e r a t i v e  o r  
a n y  a l t e r n a t i v e  p : p o o s a l  m a d e  b y  c o o p e r a t i v e  m e m b e r s  i f  i t  h a s  
b e e r ,  s u b m i t t a d  t c  t h e  b o a r d  a r d  s i r n e d  b "  50  o r  m o r e  m e m b e r s , 
t o g e t h e r  v.’ i t h  a r . v  r e c o m m e n d a t i o n  t h a t  t h e  b o a r d  h a s  m a d e .

( 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 o e r a -  
t i v e  p r o p e r t y  p u r s u a n t  t o  AS 1 0 . 3 5 . 2 4 0  y  . 3 0 0 .

S e c .  1 0 . 2 5 . 4 1 0 .  N o n l i a b i l i t y  o f  m e m b e r s  f o r  d e b t s  o f  
c o o p e r a t i v e .  No m e m b e r  i s  l i a b l e  o r  r e s p o n s i b l e  f o r  a n y  d e b t s  o f  
t h e  c o o p e r a t i v e  a n d  t h e  p r o p e r t y  o f  t h e  m e m b e r s  i s  n o t  s u b j e c t  t o
e x e c u t i o n  t h e r e f o r .  ( §  2 5  c h  93 SLA 1 9 5 9 )

S a c .  1 0 . 2 5 . 4 2 0 .  E f f e c t  o f  r e c o r d a t i o n  o t  m o r t g a g e s .  A 
m o r t g a g e ,  d e e d  o f  t r u s t ,  o r  o t h e r  i n s t r u m e n t  e x e c u t e d  b y  a  
c o o p e r a t i v e ,  w h i c h  a f f e c t s  r e a l  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  
i s  r e c o r d e d  i n  t h e  r e a l  p r o p e r t y  r e c o r d s  i n  t h e  c i t y ,  b o r o u g h  o r  
o t h e r  r e c o r d i n g  d i s t r i c t s  i n  w h i c h  t h e  p r o p e r t y  i s  l o c a t e d  o r  i s  
t o  b e  l o c a t e d  h a s  t h e  s a m e  e f f e c t  a s  i f  r e c o r d e d ,  f i l e d  o r  
i n d e x e d  a s  p r o v i d e d  b y  l a w  i n  t h e  p r o p e r  o f f i c e  i n  t h e  c i t y ,  
b o r o u g h  o r  o t h e r  r e c o r d i n g  d i s t r i c t  a s  a  m o r t g a g e  o f  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  o f  t h e  c o o p e r a t i v e  
d e s c r i b e d  o r  r e f e r r e d  t o  a s  b e i n g  m o r t g a g e d  o r  p l e d g e d  i n  a  
m o r t g a g e ,  d e e d  c f  t r u s t  o r  o t h e r  i n s t r u m e n t  i s  s u b j e c t  t o  t h e  
l i e n  t h e r e o f  i m m e d i a t e l y  u p o n  t h e  a c q u i s i t i o n  o f  s u c h  p r o p e r t y  b y  
t h e  c o o p e r a t i v e ,  w h e t h e r  o r  n e t  t h e  p r o p e r t y  w a s  i n  e x i s t e n c e  a t  
t h e  t i m e  o f  t h e  e x e c u t i o n  c f  t h e  m o r t g a g e ,  d e e d  o f  t r u s t  o r  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  o f  s u c h  m o r t g a g e ,  d e e d  o f  t r u s t  o r  o t h e r
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  h a s  t h e  s a m e  e f f e c t  w i t h  
r e s p e c t  t o  a f t e r - a c c u i r e d  p r o p e r t y  a s  i t  h a s  _ r . d e r  t h e  l a w s  
r e l a t i n g  t o  r e c o r d a t i o n  o f  p r o p e r t y  o w n e d  b y  t h e  c o o p e r a t i v e  a t  
t h e  t i m e  o f  t h e  e x e c u t i o n  o f  t h e  m o r t g a g e ,  d e e d  o f  t r u s t  o r  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  i n  i t  o r  r e f e r r e d  t o  a s  b e i n g  m o r t g a g e d  
o r  p l e d g e d  t h e r e b y .  T h e  l i e n  o f  s u c h  m o r t g a g e ,  d e e d  o f  t r u s t  o r  
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  i t s  r e c o r d a t i o n  
c o n t i n u e s  f o r  t h e  p e r i o d  o f  t i m e  s p e c i f i e d  i n  t h e  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  o r  t h e  f i l i n g  o f  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 ­
v i t  o r  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  b y  t h e  l a w s  
r e l a t i n g  t o  t h e  r e n e w a l ,  m a i n t e n a n c e  o r  e x t e n s i o n  o f  l i e n s  u p o n  
p e r s o n a l  p r o p e r t y .  ( §  2 6  c h  93  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 4 3 0 .  V a l i d i t y  o f  m o r  . g a g e  u n d e r  R u r a l  E l e c t r i ­
f i c a t i o n  A c t  o f  1 9 3 6 .  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  t h i s  c h a p t e r  t o  t h e  U n i t e d  S t a t e s  o f  A m e r i c a ,  o r  a n y  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 ,  t o  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  
t h e  R u r a l  E l e c t r i f i c a t i o n  A c t  o f  1 9 3 6 ,  a s  a m e n d e d ,  i s  n o t  v o i d  a s  
a g a i n s t  c r e d i t o r s  o f  t h e  m o r t g a g o r  a n d  s u b s e q u e n t  p u r c h a s e r s  a n d  
e n c u m b r a n c e r s  o f  t h e  p r o p e r t y  i n  g o o d  f a i t h  f o r  v a l u e  b e c a u s e  
t h e  m o r t g a g e  i s  n o t  a c c o m p a n i e d  b y  a n  a f f i d a v i t  o f  t h e  p a r t i e s  t o
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i t /  o r  a n  a f f i d a v i t  o f  t h e  a g e n t  o r  a t t o r n e y  i n  f a c t  o f  a  p a r t y  
t o  i t ,  t h a t  t h e  m o r t g a g e  i s  m a d e  i n  g o o d  f a i t h  t o  s e c u r e  t h e  
a m o u n t  n a m e d ,  a n d  w i t h o u t  a  d e s i g n  t o  h i n d e r ,  d e l a y  o r  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  t h i s  
c h a p t e r  t o  t h e  U n i t e d  S t a t e s  o f  A m e r i c a ,  o r  a n y  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  t o  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  t h e  R u r a l  
E l e c t r i f i c a t i o n  A c t  o f  1 9 3 6 ,  a s  a m e n d e d ,  n e e d  n o t  s e t  f o r t h  t h e  
d a t e  u p o n  w h i c h  t h e  i n d e b t e d n e s s  s e c u r e d  b y  i t  b e c o m e s  d u e .
( §  2 6  c h  93 SLA 1 9 5 9 )

S e c .  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  o f  
e l e c t r i c  l i n e s  a n d  f a c i l i t i e s ,  o r  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 ,  
b y  a  c o o p e r a t i v e  s h a l l ,  a s  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  t h e  
s t a n d a r d s  o f  t h e  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  i n  e f f e c t  a t  t h e  
t i m e  o f  c o n s t r u c t i o n .  ( §  2 7  c h  93  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 4 5 0 .  D i r e c t o r s ,  o f f i c e r s  o r  m e m b e r s  a s  n o t a r i e s .
No p e r s o n  a u t h o r i z e d  t o  t a k e  a c k n o w l e d g m e n t s  u n d e r  t h e  l a w s  o f  
t h i s  s t a t e  i s  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  o f  i n s t r u ­
m e n t s  t o  w h i c h  a  c o o p e r a t i v e  i s  a  p a r t y  b e c a u s e  h e  i s  a n  o f f i c e r ,  
d i r e c t o r  o r  m e m b e r  o f  t h e  c o o p e r a t i v e .  ( §  2 8  c h  93  SLA 1 9 5 9 )

S e c .  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  a g e n t .
E a c h  c o o p e r a t i v e  s h a l l  h a v e  a n d  c o n t i n u o u s l y  m a i n t a i n  i n  t h e  
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  may  b e ,  b u t  n e e d  n o t  b e ,  t h e  
s a m e  a s  t h e  l o c a t i o n  o f  t h e  p r i n c i p a l  o f f i c e ;

( 2 )  a  r e g i s t e r e d  a g e n t  wh o  i s  a n  i n d i v i d u a l  r e s i d e n t  i n  t h e
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  i s  i d e n t i c a l  w i t h  t h e  r e g i s t e r e d  
o f f i c e .  ( §  2 9  c h  93  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 4 7 0 .  C h a n g e  o f  r e g i s t e r e d  o f f i c e  o r  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  i t s  r e g i s t e r e d  o f f i c e  o r  c h a n g e  
i t s  r e g i s t e r e d  a g e n t ,  o r  b o t h ,  u p o n  f i l i n g  i n  t h e  o f f i c e  o f  t h e  
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 o r t h

( 1 )  t h e  n a me  o f  t h e  c o o p e r a t i v e ;
( 2 )  t h e  a d d r e s s  o f  i t s  r e g i s t e r e d  o f f i c e ;
( 3 )  i f  t h e  a d d r e s s  o f  i t s  r e g i s t e r e d  o f f i c e  i s  c h a n g e d ,  t h e

a d d r e s s  o f  t h e  n e w r e g i s t e r e d  o f f i c e ;
( 4 )  t h e  na me  o f  t h e  r e g i s t e r e d  a g e n t ;
( 5 )  i f  i t s  r e g i s t e r e d  a g e n t  i s  c h a n g e d ,  t h e  n a m e  o f  i t s  ne w

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

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

( 7 )  t h a t  s u c h  c h a n g e  w a s  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  b y  
i t s  b o a r d  o f  d i r e c t o r s .  ( §  3 0  c h  93  SLA 1 9 5 9 )
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S e c .  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  o f  s t a t e m e n t .  The
s t a t e m e n t  o f  c h a n g e  o f  o f f i c e  o r  a g e n t  s h a l l  b e  e x e c u t e d  b y  t h e  
c o o p e r a t i v e  b y  i t s  p r e s i d e n t  o r  v i c e  p r e s i d e n t ,  v e r i f i e d  b y  h i m ,  
a n d  d i r e c t e d  t o  t h e  c o m m i s s i o n e r .  I f  t h e  c o m m i s s i o n e r  f i n d s  t h a t  
t h e  s t a t e m e n t  c o n f o r m s  t o  t h i s  c h a p t e r ,  h e  s h a l l  f i l e  i t  i n  h i s  
o f f i c e .  Upon t h e  f i l i n g ,  t h e  c h a n g e  o f  a d d r e s s  o f  t h e  r e g i s t e r e d  
o f f i c e ,  a n d  t h e  a p p o i n t m e n t  o f  t h e  r e g i s t e r e d  a g e n t ,  o r  b o t h ,  a s  
t h e  c a s e  may  b e ,  i s  e f f e c t i v e .  ( §  30  c h  93  SLA 1 9 5 5 )

S e c .  1 0 . 2 5 . 4 5 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  o f  a  c o o p e r a t i v e  ma y  r e s i g n  b y  f i l i n g  a  w r i t t e n  
n o t i c e  c f  r e s i g n a t i o n ,  e x e c u t e d  i n  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 .  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  m a i l  a  c o p y  o f  i t  
t o  t h e  c o o p e r a t i v e  a t  i t s  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  o f  
t h e  a g e n t  t e r m i n a t e s  3 0  d a y s  a f t e r  r e c e i p t  o f  t h e  n o t i c e  b y  t h e  
c o m m i s s i o n e r .  ( §  3 0  c h  9 3  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 5 0 0 .  S e r v i c e  o f  p r o c e s s  o n  c o o p e r a t i v e .  ( a )  T h e
r e g i s t e r e d  s c e n e ,  o f  a  c o o p e r a t i v e  i s  a n  a g e n t  o f  t h e  c o o p e r a t i v e  
u p o n  whom p r o c e s s ,  n o t i c e  o r  d e m a n d  r e q u i r e d  o r  p e r m i t t e d  b y  l a w  
t o  b e  s e r v e d  u p o n  t h e  c o o p e r a t i v e  ma y  b e  s e r v e d .

I c W r . e n  a  c o o p e r a t i v e  f a i l s  t o  a p p o i n t  o r  m a i n t a i n  a  
r e g i s t e r e d  a g e n t  i n  t h e  s t a t e ,  o r  w h e n  i t s  r e g i s t e r e d  a g e n t  c a n -  
n c r  w i t h  r e a s o n a b l e  d i l i g e n c e  b e  f o u n d  a t  t h e  r e g i s t e r e d  o f f i c e ,  
t . ' . er .  o n e  c o m m i s s i o n e r  i s  a n  a g e n o  c f  o n e  c o o p e r a t i v e  u p o n  whom 
p r o c e s s ,  n o t i c e  o r  d e m a n d  ma y  b e  s e r v e d .  ( §  3 1  c h  £3  SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 5 1 0 .  M a n n e r  o f  s e r v i c e  o n  c o m m i s s i o n e r .
( a )  S e r v i c e  on  t h e  c o m m i s s i o n e r  i s  m a d e  b y  d e l i v e r i n g  t o  a n d  
l e a v i n g  w i t h  h i m ,  o r  w i t h  a  c l e r k  h a v i n g  c h a r g e  o f  t h e  c o r ­
p o r a t i o n  d e p a r t m e n t  o f  h i s  o f f i c e ,  d u p l i c a t e  c o p i e s  c f  t h e  
p r o c e s s ,  n o t i c e  o r  d e m a n d .  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  
h a v e  o n e  c o p y  f o r w a r d e d  b y  r e g i s t e r e d  m a i l ,  a d d r e s s e d  t o  t h e  
c o o p e r a t i v e  a t  i t s  r e g i s t e r e d  o f f i c e .  S e r v i c e  o n  t h e  c o m ­
m i s s i o n e r  i s  r e t u r n a b l e  i n  n o t  l e s s  t h a n  3 0  d a y s .

( b )  The  c o m m i s s i o n e r  s h a l l  k e e p  a  r e c o r d  o f  e a c h  p r o c e s s ,  
r . t t i c e  a n d  d e m a n d  s e r v e d  u p o n  h i m  u n d e r  t h i s  s e c t i o n ,  a n d  s h a l l  
r e c o r d  t h e  t i m e  o f  s e r v i c e  a n d  h i s  a c t i o n  w i t h  r e f e r e n c e  t o  i t .

2 1  c h  53 SLA 1 9 5 5 )

S e c .  1 0 . 2 5 . 5 2 0 .  O t h e r  m e a n s  o f  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  i n  § §  5 0 0  a n d  5 1 0  o f  t h i s  c h a p t e r  l i m i t s  o r  a f f e c t s  t h e  
r i g h t  o o  s e r v e  p r o c e s s ,  n o t i c e  o r  d e m a n d  r e q u i r e d  o r  p e r m i t t e d  b y  
l a w  t c  b e  s e r v e d  on  a  c o o p e r a t i v e  i n  a n y  o t h e r  m a n n e r  p e r m i t t e d  
b y  l a w .  i s  2 1  c h  93  SLA 1 9 5 9 )
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S e c .  1 0 . 2 5 . 5 3 0 .  F e e s .  ( a )  The  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  
b y  r e g u l a t i o n  s u b j e c t  t o  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  
f e e s  f o r

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

a e s i g n a t i o n  o r  c h a n g e ' o f  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 a g e n t ;
a n d

( 8 )  a c t i n g  a s  a g e n t  f o r  s e r v i c e  o f  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  t o  AS 1 0 . 2 5 . 0 1 0  -  1 0 . 2 5 . 6 5 0  a  f i x e d  f e e  i n  p l a c e  o f  t h e  
v a r i o u s  f e e s  s p e c i f i e d  i n  AS 1 0 . 2 5 . 0 1 0  -  1 0 . 2 5 . 6 5 0 ,  w i t h  t h e  
e x c e p t i o n  ( a ) ( 1 )  o f  t h i s  s e c t i o n ,  a n d  f o r  t h e  r o u t i n e  a d m i n i s t r a ­
t i v e  s e r v i c e s  r e n d e r e d  t o  t h e  c o r p o r a t i o n  b y  t h e  d e p a r t m e n t .  An 
i n c r e a s e  i n  t h e  f i x e d  f e e  c h a r g e d  u n d e r  t h i s  s u b s e c t i o n  i s  s u b ­
j e c t  t c  AS 1 0 . 0 5 . 7 7 3 .  ( 5  3 2  c h  93  SLA 1 9 5 9 ;  am § 52  c h  1 7 0  SLA
1 9 7 5 ;  am §  6 9  c h  1 2 3  SLA 1 9 8 0 )

S e c .  1 0 . 2 5 . 5 4 0 .  T a x a t i o n  o f  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  f o r  a  b u s i n e s s  l i c e n s e  
a n d  p a y  t h e  i n i t i a l  l i c e n s e  f e e  a s  p r o v i d e d  b y  t h e  A l a s k a  
B u s i n e s s  L i c e n s e  A c t  ( AS 4 3 . 7 0 . 0 2 0  -  4 3 . 7 0 . 1 2 0 ) ,  a s  a m e n d e d .

( b )  B e f o r e  M a r c h  1  o f  e a c h  y e a r ,
( 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  t o  t h e  s t a t e ,  

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

( 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 h a l l  p a y  t o  t h e  s t a t e ,  
i n s t e a d  o f  s t a t e  e n d  l o c a l  a d  v a l o r e m ,  i n c o m e  a n d  e x c i s e  t a x e s  
w h i c h  ma y  b e  a s s e s s e d  o r  l e v i e d ,  a  t a x  o n  t h e  n u m b e r  o f  k i l o w a t t  
h o u r s  o f  e l e c t r i c i t y  s o l d  a t  r e t a i l  b y  t h e  c o o p e r a t i v e  d u r i n g  t h e  
o r s e e d i n g  c a l e n d a r  y e a r .  ( §  33  c h  93 SLA 1 9 5  9 ;  am §  1  c h  6 6  SLA 
I 9 6 0 ;  am* §  1  c h  74 SLA 1 9 8 0 )

S e c .  1 0 . 2 5 . 5 5 0 .  A m o u n t  o f  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 .  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  b e  
c o m p u t e d  a s  f o l l o w s :

( 1 )  o n e  p e r c e n t  o f  g r o s s  r e v e n u e  f o r  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  t o  c o n s u m e r s  f o r  l e s s  t h a n  f i v e  y e a r s  
a s  o f  D e c e m b e r  3 1  o f  t h e  p r e c e d i n g  c a l e n d a r  y e a r ;

( 2 )  t w o  p e r c e n t  o f  g r o s s  r e v e n u e  f o r  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  t o  c o n s u m e r s  f o r  f i v e  y e a r s  o r  l o n g e r  
a s  o f  D e c e m b e r  3 1  o f  t h e  p r e c e d i n g  c a l e n d a r  y e a r .  ( §  3 3  c h  93 
SLA 1 9 5 9 ;  am §  1  c h  6 6  SLA 1 9 ’ 0 ;  am §  2 c h  7 4  SLA 1 9 9 0 )
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S e c .  1 0 . 2 5 . 5 5 5 .  A m o u n t  o f  e l e c t r i c  c o o p e r a t i v e  t a x .  ( 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  b e  c o m p u t e d  a s  f o l 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  f o r  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  t o  c o n s u m e r s  f o r  l e s s  
t h a n  f i v e  y e a r s  a s  o f  D e c e m b e r  3 1  c f  t h e  p r e c e d i n g  c a l e n d a r  y e a r ;

( 2 )  o n e - h a l f  m i l l  p e r  k i l o w a t t  h o u r  f o r  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  t o  c o n s u m e r s  f o r  f i v e  
y e a r s  o r  l o n g e r  a s  o f  D e c e m b e r  3 1  o f  t h e  p r e c e d i n g  c a l e n d a r  y e a r .

( b )  I n  t h i s  s e c t i o n ,  " m i l l "  m e a n s  o n e - t e n t h  o f  o n e  c e n t .
( §  3 c h  74  SLA 1 9 8 0 )

S e c .  1 0 . 2 5 . 5 6 0 .  M a n n e r  o f  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  
c r o s s  r e v e n u e .  G r o s s  r e v e n u e  o f  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  t o l l  s e r v i c e s .  ( §  33  c h  93  
SLA 1 9 5 9 ;  am § 4 c h  74  SLA 1 9 8 0 )

S e c .  1 0 . 2 5 . 5 7 0 .  R e f u n d  t o  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  
c f  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  a n d  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 ,  l e s s  t h e  a m o u n t  e x p e n d e d  b y  t h e  s t a t e  i n  t h e i r  
c o l l e c t i o n ,  s h a l l  b e  r e f u n d e d  t o  a n  o r g a n i z e d  b o r o u g h  o r  a  c i t y  
c f  a n y  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  l a w ,  i n  t h e  p r o p o r t i o n  t h a t  
t h e  r e v e n u e  w a s  e a r n e d  w i t h i n  t h e  c i t y  o r  t h e  b o r o u g h  a r e a  o u t ­
s i d e  t h e  c i t y .  H o w e v e r ,  t a x e s  c o l l e c t e d  o n  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  o r  on t h e  s a l e  c f  e l e c t r i c i t y  b y  a n  
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  o r  o r g a n i z e d  b o r o u g h  s h a l l  b e  
r e t a i n e d  b y  t h e  s t a t e  a n d  d e p o s i t e d  i n t o  i t s  g e n e r a l  f u n d .  ( §  33  
c h  93 SLA 1 9 5 9 ;  am §  1  c h  2 4 1  SLA 1 9 7 0 ;  am §  5 c h  74  SLA 1 9 8 0 )

S e c .  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  t o  t a x a t i o n .
T h e  i n v e n t o r y  a n d  f i x t u r e s  o f  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 ­
t i v e  i n c i d e n t a l  t o  t h e  f u r n i s h i n g  o f  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  o r  
d e p a r t m e n t s ,  i s  n o t  e x e m p t  f r o m  a d  v a l o r e m  t a x e s .  T h e  i n v e n t o r y  
a n d  a c c o u n t s  o f  t h e s e  b u s i n e s s e s  s h a l l  b e  s e p a r a t e l y  m a i n t a i n e d  
a n d  t a x e s  s h a l l  b e  o a i d  u p o n  t h e m  a s  p r o v i d e d  b y  l a w .  ( §  33  
c h  93  SLA 1 9 5 9 )

S e c .  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  o f  f a c i l i ­
t i e s .  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  o r  d o i n g  b u s i n e s s  
u n d e r  t h i s  c h a p t e r ,  h e r e a f t e r  d e s i g n a t e d  a s  a p p l i c a n t ,  ma 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  t o  t h e  p u b l i c  i n  
t h e  s t a t e ,  h e r e a f t e r  d e s i g n a t e d  a s  c o m p a n y ,  t o  i n t e r c o n n e c t  i t s  
l i n e s ,  f a c i l i t i e s  c r  s y s t e m s  w i t h ,  o r  o t h e r w i s e  m a k e  a v a i l a b l e  
t h e  l i n e s ,  f a c i l i t i e s  o r  s y s t e m s  t o ,  t h e  a p p l i c a n t ' s  t e l e p h o n e  
l i n e s ,  f a c i l i t i e s  o r  s y s t e m s ,  i n  o r d e r  t o  p r o v i d e  a  c o n t i n u o u s  
l i n e -  o f  c o m m u n i c a t i o n  f o r  t h e  a p p l i c a n t ' s  s u b s c r i b e r s .  I f  t h e  
c o m p a n y  a n d  t h e  a p p l i c a n t  a r e  u n a b l e  t o  a g r e e  u p o n  t h e  t e r m s  a n d
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c o n d i t i o n s  o f  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 ,  t h e  
s u p e r i o r  c o u r t  s h a l l ,  u p o n  p e t i t i o n  o f  t h e  p a r t i e s ,  o r  e i t h e r  c f  
t h e m ,  e s t a b l i s h  t h e  t e r m s  a n d  c o n d i t i o n s .  The  t e r m s  a n d  c o n ­
d i t i o n s  s h a l l  b e  r e a s o n a b l e  a n d  n o n d i s c r i m i n a t o r y . ( §  34  c h  93
SLA 1 9 5 S)

S e c .  1 0 . 2 5 . 6 0 0 .  C o r r e c t i o n  c f  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 ­
t i v e s .  I f  a  c o o p e r a t i v e  h a s  f i i e d  d e f e c t i v e  a r t i c l e s  o f  i n c o r -  
p c  : i o n ,  o r  h a s  f a i l e d  t o  d o  a l l  t h i n g s  n e c e s s a r y  t o  p t  i e c t  i t s  
c c  . o r a t e  o r g a n i z a t i o n ,  i t  ma y  f i l e  c o r r e c t e d  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  a m e n d  t h e  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  a l l  
a c t s  a n d  t h i n g s  n e c e s s a r y  f o r  t h e  c o r r e c t i o n  o f  t h e  d e f e c t s .  The  
a c t i o n  s o  t a k e n  i s  v a l i d  a n d  b i n d i n g  u p o n  a l l  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  o f  t h e  c o o p e r a t i v e  t o  f i l e  c o r r e c t e d  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  a m e n d m e n t s  t o  t h e  o r i g i n a l  a r t i c l e s ,  o r  t o  d o  
a n d  p e r f o r m  a l l  a c t s  a n d  t h i n g s  n e c e s s a r y ,  ma y  n o t  b e  a u e s t i o n e d .  
( §  3 7  c h  93  SLA 1 9 5 9 )

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 .

S e c .  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  ma y  b e  o r g a n i z e d  u n d e r  t h i s  c h a p t e r  f o r  t h e  p u r p o s e  
o f  s u p p l y i n g  e l e c t r i c  e n e r g y  o r  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  t h e  u s e  o f  t h e s e  s e r v i c e s .  ( §  2 c h  93 SLA 1 9 5 9 )

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

S e c .  1 0 . 2 5 . 6 3 0 .  C o n s t r u c t i o n  o f  c h a p t e r .  T h i s  c h a p t e r  i s  
c o m p l e t e  i n  i t s e l f  a n d  i s  c o n t r o l l i n g .  The  p r o v i s i o n s  o f  a n y  
o t h e r  l a w  o f  t h e  s t a t e  r e l a t i n g  t o  t h e  o r g a n i z a t i o n  c f  a  c o r ­
p o r a t i o n ,  e x c e p t  a s  p r o v i d e d  i n  t h i s  c h a p t e r ,  d o  n o t  a p p l y  t o  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  t h i s  c h a p t e r .  T h e  e n u m e r a t i o n  o f  a n  
o b j e c t ,  p u r p o s e ,  p o w e r ,  m a n n e r ,  m e t h o d  o r  t h i n g  d o e s  n o t  e x c l u d e  
l i k e  o r  s i m i l a r  o b j e c t s ,  D u r o o s e s ,  p o w e r s ,  m a n n e r s ,  m e t h o d s  o r  
t h i n g s .  ( §  3 5  c h  93 SLA 1 9 5 9 )

S e c .  1 0 . 2 5 . 6 4 0 .  D e f i n i t i o n s .  A s  u s e d  i n  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  t h e  c o m m i s s i o n e r  o f  c o m m e r c e  a n d  
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  o r  w h i c h  b e c o m e s  s u b j e c t  t o  AS 1 0 . 2 5 . 0 1 0  
-  1 0 . 2 5 . 6 5 0  i n  t h e  m a n n e r  p r o v i d e d  i n  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 ,  f i r m ,  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  t r 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  o r  
p o l i t i c a l  s u b d i v i s i o n ,  o r  a n  a g e n c y  o f  t h e  s t a t e  o r  p o l i t i c a l  
s u b d i v i s i o n ,  o r  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 use of e l e c t r i c i t y  is the p r i n­
c i 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  lines, 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 this service.

(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  there 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 ,  and 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  waves, and any o t h e r  kind 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  by cable, w ire, 
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 ther 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  D o i n t s .  (§ 3 ch 93 S L A
1959; am § 10 ch 64 S L A  1959; a m  § 2 c h ' 1 S L A  1961; am § 72
ch 218 S L A  1976; am § 5 ch 136 S L A  1982)

Sec. 1 0 . 2 5 . 6 5 0 .  S h o r t  title. This c h a p t e r  may be c i t e d  as 
t he 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. (§ 1 ch 93 SLA 1959)
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Kenneth Johnson 
Information Director 
Alaska Rural Electric Cooperative 

Association, Inc.
175 South Franklin Street, Room 324 
Juneau, Alaska 99801

Ret House Bill 394 (Amendments To A8 10.25)

Dear Xent

You have asked for seme additional explanation of and 
examples of the need for the proposed language found at page 2, 
line 14, of HB 394. That change adds a new subsection (13) to 
AS 10.25.010, which authorises cooperatives tot

(13) make donations for the public 
welfare or for charitable, scientific 
or educational purposes)

As you know, this language is not original to the electric and 
telephone cooperatives but, rather, was copied from an identical 
provision found in the Alaska Cooperative Corporations Act and 
codified as AS 10.15.010(12), This existing statutory section 
applies to all nonprofit cooperatives in the state of Alaska 
except electric and telephone cooperatives. Electric and tele­
phone cooperatives need a similar statutory provision.

The cooperatives are routinely called upon to make 
various contributions, including services, materials and money, 
to community-wide activities. Examples of these types of contri­
butions range from using cooperative lin* trucks to install com­
munity Christmas decorations on poles to contributions of used 
poles o r  money to the Boy Scouts to contributions to the local 
sled dog race. One major, recurring request for contributions 
from the electric cooperatives Involves the waiver of certain 
installation or hook-up fees for temporary power to the various 
community outdoor festivals, such as the Cordova Ice Worm 
Festival or the Kodiak Crab Festival. It is my understanding
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that some thought has been given to attempting to limit the 
language of this propoaed amendment to "in-kind service" to 
■nonprofit organisations." I can initially see two problems 
with this type of proposed restriction. First, even this type 
of contribution by the cooperative properly involves the waiver 
of feea and not the contribution of services, sines it is still 
important to account for those services (for instance, the line­
man's time) correctly and to attach a monetary value to thoie 
services for proper accounting purposes, in other words, in-kind 
services are not non-monetary aervices, and the world of utility 
accounting makes little distinction between the two. Secondly, 
carrying on with the example of community festivals, a restric­
tion of contributions to only nonprofit groups would, for 
instance, preclude participation in festivals organised by *he 
various municipalities or native corporations which are not 
strictly nonprofit organisations.

Donations for scientific purposes are necessary because 
Alaska electric cooperatives are not individually large enough to 
conduct their own scientific research and development activities. 
For this reason, groups such as the Electric Power Research 
Institute (EPRI) have been formed to conduct research in areas 
ranging from environmental concerns to new approaches for meeting 
and managing customer demand for energy services. EPRI publishes 
research papera such as "Monitoring Stress In The Turbine 
Generator," "PCB Detection In The Field," "Vault Protection For 
High Current Distribution," and "Reliability Measures For System 
Planning." It is vital that Alaska's electric cooperatives be 
authorised to participate in this scientific research and 
encouraged to be aware of and incorporate the results of such 
research.

Examples of cooperative donations for educational pur­
poses also include two somewhat diverse activities. First, 
Alaska's electric cooperatives have increasingly become active 
in educational programs in the schools in the cooperatives' 
communities. These programs stress a knowledge of electricity, 
how it behaves, and the safety considerations involved with its 
use. Several of the cooperatives hold contests among the local 
school children and give prises associated with those contests. 
Secondly, the electric cooperatives, especially in some of the 
smaller rural communities, hsve long felt the need to encourage 
and develop local skills necessary for the efficient operation 
of the cooperatives in that village. Alaska Village Electric 
Cooperative ("AVEC"), for instance, may wish to develop a program
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of grants or scholarships to local village residents to allow 
them to attend trade schools to learn dieael mechanic or welding 
skills which will benefit AVEC in its village operations. Kodiak 
Electric Association ("KEA") v&b  very successful several years 
ago in creating a scholarship which enabled a local summer 
employee of the cooperative to attend engineering school at UAF. 
That scholarship recipient returned to eventually become chief 
engineer at KEA.

I could, of course, give several more examples of 
contributions currently being made by the electric cooperatives 
in their communities, but I believe the above gives you a flavor 
of the activities covered under this section and why the electric 
cooperatives feel this amendment is important and required.

If anyone has any further questions or wishes to discuss 
the subject with me in greater detail, please feel free to have 
them give me a call.

Sincerely,

KEMPPEL, HUFFMAN AND GINDER, P.C.

Roger R. Kemppel * /
General Counsel for ARECA

RRKtlka

cci David Hutchens
General Manager, ARECA
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BY THE LABOR AND
I N THE SENATE COMMERCE COMMITTEE

SENATE BI LL  NO.

IN THE LEGISLATURE OF THE STATE OF ALASKA 

FIFTEENTH LEGISLATURE -  SECOND SESSION

A B I LL

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  t o  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 ;  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  ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

*  S e c t i o n  1 .  AS 1 0 . 2 5 . 0 1 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 0 1 0 .  POWERS OF ELECTRIC OR TELEPHONE COOPERATIVE.  

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  i n  i t s  c o r p o r a t e  n a m e ;

( 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  i t ;

( A )  c o n s t r u c t ,  b u y ,  l e a s e ,  o r  o t h e r w i s e  a c q u i r e ,  a n d  e q u i p ,  

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

m e n t ,  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 t a n g i b l e ,  

w h i c h  i s  n e c e s s a r y ,  c o n v e n i e n t ^  o r  a p p r o p r i 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  f o r  w h i c h  t h e  c o o p e r a t i v e  i s  o r g a n i z e d ;

( 5 )  b u y ,  l e a s e ,  o r  o t h e r w i s e  a c q u i r e ,  a n d  u s e ,  a n d  e x e r c i s e  

a n d  s e l l ,  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  o f  o r  

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 ,  l i c e n s e s ^  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 ,  a n d  

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

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

( 1 0 )  c o n d u c t  i t s  b u s i n e s s  a n d  e x e r c i s e  i t s  p o w e r s  i n s i d e  o r  

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

( 1 1 )  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 ;

( 1 2 )  m a k e  a l l  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 ^  o r  a p p r o p r i ­

a t e  f o r  t h e  f u l l  e x e r c i s e  o f  i t s  p o w e r s ;

( 1 3 )  m a k e  d o n a t i o n s  f o r  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 ­

b l e ,  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 ;

( 1  A) 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  t h i n g ,  a n d  h a v e  a n d  

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

g a n i z e d .

*  S e c .  2 .  AS 1 0 . 2 5 . 0 2 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 0 2 0 .  POWERS OF ELECTRIC COOPERATIVE.  An e l e c t r i c  

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

( 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  e n e r g y ,  a n d  d i s t r i b u t e ,  s e l l ,  s u p p l y x  a n d  d i s ­

p o s e  o f  e l e c t r i c  e n e r g y  t o  i t s  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  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  t o  o t h e r  p e r s o n s  n o t  e x c e e d i n g  1 0  p e r c e n t  

o f  t h e  n u m b e r  o f  i t s  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  p e r s o n s ,  

n o t  i n  e x c e s s  o f  A0 p e r c e n t  o f  t h e  n u m b e r  o f  i t s  m e m b e r s ,  w h o  a r e
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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 r m s

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

( 3 )  a s s i s t  p e r s o n s  t o  whom e l e c t r i c  e n e r g y  i s  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  i n  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 i n g ^  

a n d  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  o r  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  o t h e r w i s e ^

( A )  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  w a s  i n  

e x i s t e n c e  o n  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 .

*  S e c .  3 .  AS 1 0 . 2 5 . 0 7 0  i s  a m e n d e d  t o  r e a d :

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

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 ­

r a t i o n ,  c o n v e r s i o n ,  m e r g e r x  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  

d e l e g a t e s  i n  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  n o t  

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  ma y  

a d o p t ,  a m e n d ,  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  o f  a  m a j o r ­

i t y  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 ,  o r  

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

[ADOPTION, AMENDMENT, OR REPEAL EITHER AT A MEETING OF THE MEMBERS OR
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BY MAIL BALLOT WITHOUT A MEETING]. The bylaws shall set out the 

rights and duties of members, district delegates, and directors and 

may contain other provisions for the regulation and management of the 

affairs of the cooperative consistent with this chapter or with the 

articles of incorporation of the cooperative.

* Sec. A. AS 10.25.080 is amended to read:

Sec. 10.25.080. MEMBERS. (a) Each incorporator of a coopera­

tive shall be a member of the cooperative or of another cooperative 

that is a member of it. A  person may not become a member unless that 

person agrees to use electric energy, or telephone service, or other 

services furnished by the cooperative when they are made available 

through its facilities.

(b) Membership in a cooperative is not transferrable, except as 

provided in the bylaws. The bylaws may

(1) prescribe additional qualifications and limitations on 

membership^

(2) require membership as a condition of obtaining service 

from the cooperative;

(3) provide for termination or suspension of membership; 

however, a membership may not be terminated unless procedures for 

termination are contained in the bylaws.

* Sec. 5. AS 10.25.100 is amended to read:

Sec. 10.25.100. NOTICE OF MEETINGS. Except as otherwise pro­

vided in this chapter, written notice stating the time and place of

each meeting of the members or district delegates [AND, IN THE CASE OF 

A SPECIAL MEETING, THE PURPOSE OR PURPOSES FOR WHICH THE MEETING IS 

CALLED,] shall be given to each member or district delegate, either 

personally or by mail, not less than 20 days nor ruore than A0 days

before the date of the meeting. Notice of a special meeting of the

-A-
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members, together with notice of the purpose for which the meeting is 

called, shall be given to each member or district delegate, either 

personally or by mail, not less than 90 days or more than 120 days 

before the date of the meeting. If mailed, notice is considered given 

when it is deposited in the United States mail with postage prepaid 

addressed to the member or district delegate at the address of the 

member or delegate as it appears on the records of the cooperative.

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

Sec. 10.25.120. VOTING. Each member is entitled to one vote on 

each matter submitted to a vote of the membership [(1) AT A MEETING OF 

THE MEMBERS OR (2) BY MAIL BALLOT PERMITTED BY AS 10.25.070]. Each 

member of a district is entitled to one vote on each matter submitted 

to a vote at a district meeting. A member may not vote by proxy but 

may vote [VOTING AT A MEETING SHALL BE IN PERSON, BUT], if the bylaws 

so provide, [MAY ALSO BE] by mail.

* Sec. 7. AS 10.25 is amended by adding a new section to read:

Sec. 10.25.125. RECORD DATE. To determine the members entitled 

to notice of a meeting of the members or to vote on a matter that is 

to be submitted to a vote of the members, or for any other proper 

purpose, the board of directors may fix in advance a date as the 

record date for the determination. If a record date is not fixed for 

the determination of members entitled to notice of a meeting or to 

vote on a matter, the date on which notice of the meeting or of mail 

voting is first mailed is the record date. When a determination of 

members entitled to vote at a meeting is made, the determination 

applies until the meeting is adjourned sine die.

* Sec. 8. AS 10.25.1A0 is amended to read:

Sec. 10.25. H O .  BOARD OF DIRECTORS. The business of a co­

operative shall be managed by a board of not less than five directors,

-5-
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each of whom shall be a member of the cooperative or of another co­

operative which is a member of it. The bylaws shall prescribe the 

number of directors, their qualifications other than those prescribed 

in this chapter, and the manner of holding meetings of the board of 

directors and of electing successors to directors who resign, die, or 

are otherwise incapable of acting. The bylaws may provide for the 

removal of directors from office for cause and for the election of 

their successors. Directors may not receive salaries for the ser­

vices as directors and, except in emergencies, shall not receive 

salaries for their services in anv other capacity without the approval 

of the members. The bylaws may, however, prescribe a fixed fee for 

each day of attendance at a meeting while officially representing the 

cooperative [EACH MEETING OF THE BOARD OF DIRECTORS] and may provide 

for insurance and reimbursement of actual expenses incurred while 

performing duties as a director [OF ATTENDANCE].

* Sec. 9. AS 10.25 is amended by adding a new section to read:

Sec. 10.25.145. L I A B I L I T Y ,  INDEMNIFICATION,  AND INSURANCE.  (a) 

A protected person is not individually liaole for conduct performed 

within the scope of the person's duties for the cooperative. However, 

the protected person may be held individually liable for conduct if it 

was not reasonable for the person to believe that the conduct was in, 

or not contrary to, the best interests of the cooperative.

(b) Unless prohibited by the articles of incorporation or by­

laws, the cooperative shall indemnify a protected person who is or may 

be made a party to a contested matter against expenses actually and 

reasonably incurred in connection with the contested matter. However, 

the cooperative may not indemnify the protected person if the person 

did not reasonably believe the conduct to be in, or not opposed to, 

the best interests of the cooperative. With respect to a criminal

-6-
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action or proceeding, the cooperative shall indemnify a protected 

person unless the person had reasonable cause to believe that the 

conduct was unlawful.

(c) A cooperative may purchase and maintain insurance on behalf 

of a protected person against liability asserted against the protected 

person arid incurred in an official capacity or arising out of the 

person's status, whether or not the cooperative would have the power 

to indemnify the person against the liability under this section.

(d) In this section

(1) "conduct" includes action, inaction, and omission;

(2) "contested matter" means a proposed, pending, or com­

pleted action or proceeding, whether civil, criminal, administrative, 

or investigative;

(3) "expenses" include attoi.iey fees, judgments, fines, and 

amounts paid in settlement;

(A) "protected person" means a director, officer, employee, 

or agent of a cooperative.

* Sec. 10. AS 10.25.150 is amended to read:

Sec. 10.25.150. TERM OF OFFICE OF DIRECTORS. The directors of 

a cooperative named in articles of incorporation, consolidation, 

merger^ or conversion hold office until the next annual meeting of the 

members and until their successors are elected and qualify. [AT EACH 

ANNUAL MEETING, OR IN CASE OF FAILURE TO HOLD THE ANNUAL MEETING AS 

SPECIFIED IN THE BYLAWS, AT A SPECIAL MEETING CALLED FOR THAT PURPOSE, 

THE MEMBERS SHALL ELECT DIRECTORS TO HOLD OFFICE UNTIL THE NEXT ANNUAL 

MEETING OF THE MEMBERS, EXCEPT AS OTHERWISE PROVIDED IN THIS CHAPTER.) 

Each director elected by the membership holds office for the term for 

which elected and until a successor is elected and qualifies.

* Sec. 11. AS 10.25.160 is amended to read:
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Sec. 10.25.160. STAGGERED TERMS OF OFFICE FOR DIRECTORS. In­

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

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

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

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

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

year [ANNUAL MEETING].

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

(a) A meeting of the board of directors may be attended by mem­

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

vote shall be conducted in such a manner that the members may know the 

vote of each person entitled to vote. The board of directors may 

conduct a meeting by teleconference or similar communications equip­

ment. This section applies only to a meeting at which a quorum of the 

board participates.

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

(c) The following excepted subjects may be discussed in an 

executive Tession:

(1) matters the immediate knowledge of which would clearly 

have an adverse effect on the finances of the cooperative;

(2) subjects that tend to prejudice the reputation and 

character of a person, including information concerning a member's 

financial record; however, the person may request a public discussion;

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

the immediate knowledge of which could have an adverse effect on the 

legal position of the cooperative^

(A) labor negotiations and personnel matters;

(5) matters specifically exempted from disclosure by law, 

the articles of incorporation, or the bylaws;

-8 -
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(6) bids, trade secrets, or other confidential commercial 

information;

(7) discussion of litigation by or against the cooperative.

* Sec. 14. AS 10.25.175(e) is repealed and reenacted to read:

(e) A member affected by action taken contrary to this section 

may bring a suit in the superior court. The court may order appropri­

ate equitable relief after considering the circumstances of the case. 

Action taken contrary to this section is not void if other equitable 

relief is available and appropriate.

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

Sec. 10.25.235. M E M B E R ’S RIGHT TO EXAMINE BOOKS AND RECORDS. A 

member of a cooperative may, at a reasonable time and for a proper 

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

cooperative at the principal office of the cooperative. The coopera­

tive may charge a member an amount equal to the actual cost of du­

plicating documents requested under this section. The cooperative may 

withhold books and records concerning subjects that may be discussed 

in executive session under AS 10.25.175(c).

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

Sec. 10.25.240. MERGER. One or more cooperatives, each [HERE­

INAFTER] designated in this section as "merging cooperative," may 

merge into another cooperative, [HEREINAFTER] designated in this 

section as "surviving cooperative," by complying with the following 

requirements.

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

tives into the surviving cooperative and proposed articles of merger 

shall be submitted to [A MEETING OF] the members of each merging 

cooperative and of the surviving cooperative. The notice [OF THE 

MEETING] shall have attached to it a copy of the proposed articles of
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merger.

(2) If the proposed merger and the proposed articles of 

merger, with any amendments, are approved by the affirmative vote of 

not less than two-thirds of those members of each cooperative voting 

on them [AT THE MEETING] , articles of merger in the form approved 

shall be executed and acknowledged on behalf of each cooperative by 

its president or vice president and its seal shall be affixed by its 

secretary.

* Sec. 17. AS 10.25.260 is amended to read:

Sec. 10.25.260. CONSOLIDATION. Two or more cooperatives, 

[HEREINAFTER] designated in this section as "consolidating coopera- 

tive_j_" may consolidate into a new cooperative, [HEREINAFTER] designat­

ed in this section as the "new cooperative," by complyinp with the 

following requirements:

(1) The proposition for the consolidation into the new 

cooperative and proposed articles of consolidation shall be submitted 

to [A MEETING 0F1 the members of each consolidating cooperative. The 

notice [OF THE MEETING] shall have attached to it a copy of the pro­

posed articles of consolidation.

(2) If the proposed consolidation and the proposed articles 

of consolidation, with any amendments, are approved by the affirmative 

vote of not less than two-thirds of those members of each consolidat­

ing cooperative voting on them, articles of consolidation in the form 

approved shall be executed and rcknowledged on behalf of each consol­

idating cooperative by its president or vice president and its seal 

shall be affixed and attested by its secretary.

* Sec. 18, AS 10.25.320 is amended to read;

Sec. 10.25.320. DISSOLUTION OF COOPERATIVE THAT [WHICH] HAS 

COMMENCED BUSINESS. A cooperative that [WHICH] has commenced business

- 10 -
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may be dissolved in the following manner.

(1) The proposition to dissolve shall be submitted to the 

members of the cooperative [AT AN ANNUAL OR SPECIAL MEETING]. The 

notice shall state [SET FORTH] the proposition.

(2) The [AT THE MEETING THE MEMBERS SHALL APPROVE, BY THE] 

affirmative vote of not less than two-thirds [A MAJORITY] of all 

members of the cooperative is required to approve [,] the proposition 

to dissolve the cooperative.

(3) Upon approval, a certificate of election to dissolve, 

hereafter designated the "certificate," executed and acknowledged on 

behalf of the cooperative by its president or vice president under its 

seal, attested by its secretary, shall be submitted to the commission­

er for filing together with an affidavit by the officer executing the 

certificate stating that the statements in the certificate are true. 

The certificate shall state the name o f  the cooperative, the address 

of its principal office, and that the embers of the cooperative have 

voted to dissolve the cooperative.

* Sec. 19. AS 10.25.400 is amended to read:

Sec. 10.25.400. LIMITATIONS ON DISPOSITION OF ALL THE PROPERTY. 

A cooperative may not otherwise sell, leasex  or dispose of more than 

15 percent of the cooperative's total assets, less depreciation, as 

reflected on the books of the cooperative at the time of the trans­

action [ALL OR A SUBSTANTIAL PORTION OF ITS PROPERTY] unless the 

transaction is authorized by the affirmative vote of not less than 

two-thirds [A MAJORITY] of all the members of the cooperative. How­

ever, notwithstanding a provision of this chapter or any other pro­

vision of law, the board of directors may, upon the authorization of a 

majority of those members of the cooperative voting on the issue in an 

election in which at least 10 percent of the eligible members return

- 1 1 -
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ballots [PRESENT AT A  MEETING OF THE MEMBERS], sell, lease^ or other­

wise dispose of all or a substantial portion of its property to anoth­

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

ANOTHER COOPERATIVE OR TO THE HOLDER OF AN EVIDENCE OF INDEBTEDNESS 

ISSUED TO THE UNITED STATES OF AMERICA OR AN AGENCY OR INSTRUMENTALITY 

OF IT].

* Sec. 20. AS 10.25.400 is amended by adding new subsections to read;

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

of more than 15 percent of the total assets of the cooperative, the 

board of directors shall

(1) have the property appraised by three appraisers chosen 

by the board and not associated with the cooperative or a proposed 

buyer of cooperative property; the first proposed buyer shall advance 

to the cooperative money sufficient to pay for the appraisals;

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

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

must contain detailed proposals for disposition of the property;

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

cooperatives situated and operating in the state that the property is 

available for disposition and include with the notice one copy of each 

appraisal of the property; and

(4) at least 30 days before the vote, mail to all members 

any alternate proposals made by another cooperative, or by cooperative 

members if an alternate proposal signed by at least 50 members has 

been submitted to the board, together with any recommendation that the 

board has made.

(c) This section does not apply to the transfer of cooperative 

property under AS 10.25.240 - 10.25.300.

* Sec. 21. This Act takes effect immediately under AS 01.10.070(c).
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1 / 1 5 / 8 8

IN THE SENATE
BY THE LABOR AND 
COMMERCE COMMITTEE

SENATE BILL NO

IN THE LEGISLATURE OF THE STATE OF ALASKA

FIFTEENTH LEGISLATURE - SECOND SESSION

A  B I L L

For an Act entitled: "An Act relating to electric and telephone coopera­

tives; and providing for an effective date."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

* Section 1. AS 10.25.010 is amended to read:

Sec. 10.25.010. POWERS OF ELECTRIC OR TELEPHONE COOPERATIVE. 

An electric or telephone cooperative may

(1) sue and be sued in its corporate name;

(2) have perpetual existence;

(3) adopt a corporate seal and alter it;

(4) construct, buy, lease, or otherwise acquire, and equip, 

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

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

tures, electric or telephone lines or systems, fuel transportation and 

production facilities to serve the cooperative's own power-generating 

facilities, dams, plants and equipment, and any other real or personal 

property, tangible or intangible, which is necessary, convenient^ or 

appropriate to accomplish the purpose for which the cooperative is 

organized;

(5) buy, lease, or otherwise acquire, and use, and exercise 

and sell, assign, convey, mortgage, pledge or otherwise dispose of or 

encumber franchises, rights, privileges, licenses^ and easements;

(6) borrow money and otherwise contract indebtedness, and 

issue evidences of indebtedness, and secure the payment of the indebt­

edness by mortgage, pledge, or deed of trust of, or any other
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encumbrance upon its real or personal property, assets, franchises, or 

revenues;

(7) construct, maintain, and operate electric transmission 

and distribution lines, or telephone lines along, upon, under and 

across publicly owned lands and public thoroughfares, including, 

without limitation, all roads, highways, streets, alleys, bridges^ and 

causeways;

(8) exercise the power of eminent domain;

(9) become a member of other cooperatives or corporations 

or own stock in them;

(10) conduct its business and exercise its powers inside or 

outside the state;

(11) adopt, amend^ and repeal bylaws;

(12) make all contracts necessary, convenient^ or appropri­

ate for the full exercise of its powers;

(13) make donations for the public welfare or for charita­

ble, scientific, or educational purposes;

(14) do and perform any other act and thing, and have and 

exercise any other power which may be necessary, convenient^ or appro­

priate to accomplish the purpose for which the cooperative is or­

ganized .

* Sec. 2. AS 10.25.020 is amended to read:

Sec. 10.25.020. POWERS OF ELECTRIC COOPERATIVE. An electric 

cooperative .tiay

(1) generate, manufacture, purchase, acquire, accumulate^ 

and transmit electric energy, and distribute, sell, supply^ and dis­

pose of electric energy t. its members, to governmental agencies and 

political subdivisions, and to other persons not exceeding 10 percent 

of the number of its members; however, a cooperative that [WHICH]
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acquires existing electric facilities may continue service to persons,

not in excess of 40 percent of the number of its members, who are

already receiving service from these facilities without requiring them 

to become members, and these persons may become members upon the terms 

as may be prescribed in the bylaws;

(2 ) assist persons to whom electric energy is or will be

supplied by the cooperative in wiring their premises and in acquiring 

and installing electrical and plumbing appliances, equipment, fixtures 

and apparatus by financing them, and in connection with these services 

wire or have wired the premises, and buy, acquire, lease, sell, dis­

tribute, install^ and repair electric and plumbing appliances, equip­

ment, fixtures^ and apparatus;

(3) assist persons to whom electric energy is or will be

supplied by the cooperative in constructing, equipping, maintaining^ 

and operating electric cold storage or processing plants by financing 

them or otherwisej_ ce

(4) operate a waste heat distribution system.

* Sec. 3. AS 10.25.070 is amended to read:

Sec. 10.25.070. BYLAWS. The board of directors shall adopt the 

first bylaws of a cooperative to be adopted following an incorpo­

ration, conversion, merger^ or consolidation. Thereafter the district 

delegates in cooperatives having three or more districts that are not 

connected by a road system to another district of the cooperative may 

adopt, amend, or repeal the bylaws by the affirmative vote of a major­

ity of the district delegates voting on the adoption, amendment, or 

repeal at a meeting of the district delegates. In all other coopera­

tives the members shall adopt, amend, or repeal the bylaws by the 

affirmative vote of a majority of the members voting on the question 

[ADOPTION, AMENDMENT, OR REPEAL EITHER AT A MEETING OF THE MEMBERS OR
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BY MAIL BALLOT WITHOUT A MEETING]. The bylaws shall set out the 

rights and duties of members, district delegates, and directors and 

may contain other provisions for the regulation and management of the 

affairs of the cooperative consistent with this chapter or with the 

articles of incorporation of the cooperative.

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

Sec. 10.25.080. MEMBERS. (a) Each ircorporator of a coopera­

tive shall be a member of the cooperative or of another cooperative 

that is a member of it. A person may not become a member unless that 

person agrees to use electric energy, or telephone service, or other 

services furnished by the cooperative when they are made available 

through its facilities.

(b) Membership in a cooperative is not transferrable, except as 

provided in the bylaws. The bylaws may

(1) prescribe additional qualifications and limitations on 

membership^

(2 ) require membership as a condition of obtaining service 

from the cooperative;

(3) provide for termination or suspension of membership; 

however, a membership may not be terminated unless procedures for 

termination are contained in the bylaws.

* Sec. 5. AS 10.25.100 is amended to read:

Sec. 10.25.100. NOTICE OF MEETINGS. Except as otherwise pro­

vided in this chapter, written notice stating the time and place of 

the annual [EACH] meeting of the members or district delegates [AND, 

IN THE CASE OF A SPECIAL MEETING, THE PURPOSE OR PURPOSES FOR WHICH 

THE MEETING IS CALLED,] shall be given to each member or district 

delegate, either personally or by mail, not less than 20 days nor more 
than 40 days before the date of the meeting. Notice of a special
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meeting of the members, together with notice ol the purpose for which 

the meeting is called, shall be given to each member or district 

delegate, either personally or by mail, not less than 90 days or more 

than 120 days before the date of the meeting. If mailed, notice is 

considered given when it is deposited in the United States mail with 

postage prepaid addressed to the member or district delegate at the 

address of the member or delegate as it appears on the records of the 

cooperative.

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

Sec. 10.25.120. VOTING. Each member is entitled to one vote on 

each matter submitted to a vote of the membership [(1) AT A MEETING OF 

THE MEMBERS OR (2) BY MAIL BALLOT PERMITTED BY AS 10.25.070]. Each 

member of a district is entitled to one vote on each matter submitted 

to a vote at a district meeting. A member may not vote by proxy but 

may vote [VOTING AT A MEETING SHALL BE IN PERSON, BUT], if the bylaws 

so provide, [MAY ALSO BE] by mail.

* Sec. 7. AS 10.25 is amended by adding a new section to read:

Sec. 10.25.125. RECORD DATE. To determine the members entitled 

to notice of a meeting of the members or to vote on a matter that is 

to be submitted to a vote of the members, or for any other proper 

purpose, the board of directors may fix in advance a date as the 

record date for the determination. If a record date is not fixed for 

the determination of members entitled to notice of a meeting or to 

vote on a matter, the date on which notice of the meeting or of mail 

voting is first mailed is the record date. When a determination of 

members entitled to vote at a meeting is made, the determination 

applies until the meeting is adjourned sine die.

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

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

-5-
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cooperative shall be managed by a board of not less than five direc­

tors, each of whom shall be a member of the cooperative or of another 

cooperative which is a member of it. The bylaws shall prescribe the 

number of directors, their qualifications other than those prescribed 

in this chapter, and the manner of holding meetings of the board of 

directors and of electing successors to directors who resign, die, or 

are otherwise incapable of acting. The bylaws may provide for the 

removal of directors from office for cause and for the election of 

their successors. Directors may not receive salaries for the ser­

vices as directors and, except in emergencies, shall not receive 

salaries for their services in any other capacity without the approval 

of the members. The bylaws may, however, prescribe a fixed fee for 

each day of attendance at a meeting while officially representing the 

cooperative [EACH MEETING OF THE BOARD OF DIRECTORS] and may provide 

for insurance and reimbursement of actual expenses incurred while 

performing duties as a director [OF ATTENDANCE],

* Sec. 9. AS 10.25 is amended by adding a new section to read:

Sec. 10.25.145. LIABILITY, INDEMNIFICATION, AND INSURANCE. (a) 

A protected person is not individually liable for conduct performed 

within the scope of the person's duties for the cooperative. However, 

the protected person may be held individually liable for conduct if it 

was not reasonable for the person to believe that the conduct was in, 

or not contrary to, the best interests of the cooperative.

(b) Unless prohibited by the articles of incorporation or b y­

laws, the cooperative shall indemnify a protected person who is or may 

be made a party to a contested matter against expenses actually and 

reasonably incurred in connection with the contested matter. However, 

the cooperative may not indemnify the protected person if the person 

did not reasonably believ- the conduct to be in, or not opposed to,
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the best interests of the cooperative. With respect to a criminal 

action or proceeding, the cooperative shall indemnify a protected 

person unless the person had reasonable cause to believe that the 

conduct was unlawful.

(c) A cooperative may purchase and maintain insurance on behalf 

of a protected person against liability asserted against the protected 

person and incurred in an official capacity or arising out of the 

person's status, whether or not the cooperative would have the power 

to indemnify the person against the liability under this section.

(d) In this section

(1) "conduct" includes action, inaction, and omission;

(2 ) "contested matter" means a proposed, pending, or com­

pleted action or proceeding, whether civil, criminal, administrative, 

or investigative;

(3) "expenses" include attorney fees, judgments, fines, and 

amounts paid in settlement;

(4) "protected person" means a director, officer, employee, 

or agent of a cooperative.

* Sec. 10. AS 10.25.150 is amended to read:

Sec. 10.25.150. TERM OF OFFICE OF DIRECTORS. The directors of 

a cooperative named in articles of incorporation, consolidation, 

merger^ or conversion hold office until the next annual meeting of the 

members and until their successors are elected and qualify. [AT EACH 

ANNUAL MEETING, OR IN CASE OF FAILURE TO HOLD THE ANNUAL MEETING AS 

SPECIFIED IN THE BYLAWS, AT A SPECIAL MEETING CALLED FOR THAT PURPOSE, 

THE MEMBERS SHALL ELECT DIRECTORS TO HOLD OFFICE UNTIL THE NEXT ANNUAL 

MEETING OF THE MEMBERS, EXCEPT AS OTHERWISE PROVIDED IW THIS CHAPTER.] 

Each director elected by the membership holds office for the term for 

which elected and until a successor is elected and qualifies.
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* Sec. 11. AS 10.25.160 is amended to read:

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

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

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

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

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

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

year [ANNUAL MEETING].

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

(a) A meeting of the board of directors may be attended by mem­

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

vote shall be conducted in such a manner that the members may know the 

vote of each person entitled to vote. The board of directors may 

conduct a meeting by teleconference or similar communications equip­

ment. This section applies only to a m eeting at which a quorum of the 

board participates.

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

(c) The following excepted subjects may be discussed in an 

executive session:

(1 ) matters the immediate knowledge of which would clearly 

have an adverse effect on the finances of the cooperative;

(2 ) subjects that tend to prejudice the reputation and 

character of a person, including information concerning a member's 

financial record; however, the person may request a public discussion;

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

the immediate knowledge of which could have an adverse effect on the 

legal position of the cooperative^

(4) labor negotiations and personnel matters;

(5) matters specifically exempted from disclosure by law,

- 8 -
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the articles of incorporation, or the bylaws;

(6 ) bids, trade secrets, or other confidential commercial 

information;

(7) discussion of litigation by or against the cooperative.

* Sec. 14. AS 10.25.175(e) is repealed and reenacted to read:

(e) A member affected by action taken cc itrary to this section

may bring a suit in the superior court. The court may order appropri­

ate equitable relief after considering the circumstances of the case. 

Action taken contrary to this section is not void if other equitable 

relief is available and appropriate.

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

Sec. 10.25.235. MEMBER'S RIGHT TO EXAMINE BOOKS AND RECORDS. A

member of a cooperative may, at a reasonable time and for a proper

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

cooperative at the principal office of the cooperative. The coopera­

tive may charge a member an amount equal to the actual cost of du­

plicating documents requested under this section. The cooperative may 

withhold books and records concerning subjects that may be discussed 

in executive session under AS 10.25.175(c).

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

Sec. 10.25.240. MERGER. One or more cooperatives, each [HERE­

INAFTER] designated in this section as "merging cooperative," may 

merge into another cooperative, [HEREINAFTER] designated in this 

section as "surviving cooperative," by complying with the following 

requirements.

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

tives into the surviving cooperative and proposed articles of merger 

shall be submitted to [A MEETING OF] the members of each merging 

cooperative and of the surviving cooperative. The notice [OF THE

-9-
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MEETING] shall have attached to it a copy of the proposed articles of 

merger.

(2) If the proposed merger and the proposed articles of 

merger, with any amendments, are approved by the affirmativa vote of 

not less than two-thirds of those members of each cooperative voting 

on them [AT THE MEETING], articles of merger in the form approved 

shall be executed and acknowledged on behalf of ''ach cooperative by

its president or vice president and its seal shall be affixed by its

secretary.

* Sec. 17. AS 10.25.245(a) is amended to read:

(a) A cooperative organized under [THE PROVISIONS OF] this 

chapter may merge into a corporation organized under AS 10.05 that

(1) is engaged in business as the same type of public 

utility as the cooperative;

(2) [AND] is certificated to provide utility service of the 

same type as the cooperative; and

(3) whose certificated area is contiguous to the area of 

the cooperative [AS AN ELECTRIC OR TELEPHONE UTILITY].

* Sec. 18. AS 10.25.260 is amended to read:

Sec. 10.25.260. CONSOLIDATION. Two or more cooperatives,

[HEREINAFTER] designated in this section as "consolidating coopera­

tive^" may consolidate into a new cooperative, [HEREINAFTER] designat­

ed in this section as the "new cooperative," by complying with the 

following requirements:

(1) The proposition for the consolidation into the new 

cooperative and proposed articles of consolidation shall be submitted 

to [A MEETING OF] the members of each consolidating cooperative. The 

notice [OF THE MEETING] shall have attached to it a copy of the pro­

posed articles of consolidation.
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(2) If the proposed consolidation and the proposed articles 

of consolidation, with any amendments, are approved by the affirmative 

vote of not less than two-thirds of those members of each consolidat­

ing cooperative voting on them, articles of consolidation in the form 

approved shall be executed and acknowledged on behalf of each consol­

idating cooperative by its president or vice president and its seal 

shall be affixed and attested by its secretary.

* Sec. 19. AS 10.25.320 is amended to read:

Sec. 10.25.320. DISSOLUTION OF COOPERATIVE THAT [WHICH] HAS 

COMMENCED BUSINESS. A cooperative that [WHICH] has commenced business 

may be dissolved in the following manner.

. .7 -r . (1) The proposition to dissolve shall be submitted to the

members of the cooperative at an annual or special meeting. The 

notice shall state [SET FORTH] the proposition.

(2) At the meeting the members shall approve, by the affir­

mative vote of not less than two-thirds [A MAJORITY] of all members of 

the cooperative, the proposition to dissolve the cooperative.

(3) Upon approval, a certificate of election to dissolve, 

hereafter designated the "certificate," executed and acknowledged on 

behalf of the cooperative by its president or vice president under its 

seal, attested by its secretary, shall be submitted to the commission­

er for filing together with an affidavit by the officer executing the 

certificate stating that the statements in the certificate are true. 

The certificate shall state the name of the cooperative, the address 

of its principal office, and that the members of the cooperative have 

voted to dissolve the cooperative.

* Sec. 20. AS 10.25.400 is amended to read:

Sec. 10.25.400. LIMITATIONS ON DISPOSITION OF ALL THE PROPERTY. 

A cooperative may not otherwise sell, leasex  or dispose of more than
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15 percent of the cooperative's total assets, less depreciation, as 

reflected on the books of the cooperative at the time of the trans­

action [ALL OR A SUBSTANTIAL PORTION OF ITS PROPERTY] unless the 

transaction is authorized by the affirmative vote of not less than 

two-thirds [A MAJORITY] of all the members of the cooperative. How­

ever, notwithstanding a provision of this chapter or any other pro­

vision of law, the board of directors may, upon the authorization of a 

majority of those members of the cooperative voting on the issue in an 

election in which at least 10 percent of the eligible members return 

ballots [PRESENT AT A MEETING OF THE MEMBERS], sell, leasex  or other­

wise dispose of all or a substantial portion of its property to 

another cooperative or to the state [OR TO THE HOLDER OF ITS PROPERTY 

TO ANOTHER COOPERATIVE OR TO THE HOLDER OF AN EVIDENCE OF INDEBTEDNESS 

ISSUED TO THE UNITED STATES OF AMERICA OR AN AGENCY OR INSTRUMENTALITY 

OF IT].

* Sec. 21. AS 10.25.400 is amended by adding new subsections to read:

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

of more than 15 percent of the total assets of the cooperative, the 

board of directors shall

(1) have the property appraised by three appraisers chosen 

by the board and not associated with the cooperative or a proposed 

buyer of cooperative property; the first oroposed buyer shall advance 

to the cooperative money sufficient to pay for the appraisals;

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

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

must contain detailed proposals for disposition of the property;

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

cooperatives situated and operating in the state that the property is 

available for disposition and include with the notice one copy of each

-12-
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a p p r a i s a l  o f  t h e  p r o p e r t y ;  a n d

( 4 )  a t  l e a s t  3 0  d a y s  b e f o r e  t h e  v o t e ,  m a i l  t o  a l l  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  i f  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  5 0  m e m b e r s  h a s  

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  t h e  

b o a r d  h a s  m a d e .

( 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  AS 1 0 . 2 5 . 2 4 0  -  1 0 . 2 5 . 3 0 0 .

*  S e c .  2 2 .  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  AS 0 1 . 1 0 . 0 7 0 ( c ) .
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LEGISLATIVE AFFAIRS AGENCY

M E M O R A N D U M  J a n u a r y  7 ,  1 9 8 8

P O U C H  Y  S T A I t  C A P l l O l  
J U N E A U  A L A S K A  9 9 8 1  I 

9 0 7 - 4 6 5 * 3 0 0 0

SUB J E C T :

TO:

FROM:

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  
( W o r k  O r d e r  N o .  5 - 1 5 5 A)

S e n a t o r  T i m  K e l l y
C h a i r m a n ,  L a b o r  a n d  C o m m e r c e  C o m m i t t e e

T e r e s a  B .  C r a m e r  
L e g i s l a t i v e  C o u n s e l

E n c l o s e d  i s  t h e  d r a f t  b i l l  y o u  r e q u e s t e d ,  a m e n d i n g  t h e  
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 .  T h e r e  a r e  s e v e r a l  
s e c t i o n s  i n  w h i c h  I  h a v e  r e w r i t t e n  t h e  ARECA d r a f t  l a n g u a g e  
f o r  c l a r i t y  o r  t o  c o n f o r m  t o  t h e  M a n u a l  o f  L e g i s l a t i v e  
D r a f t i n g .  T h e r e  a r e  a l s o  s o m e  s e c t i o n s  i n  w h i c h  t h e  i n t e n t  
o f  t h e  l a n g u a g e  p r o p o s e d  w a s  n o t  e n t i r e l y  c l e a r  t o  m e .

S e c .  1 0 . 2 5 . 1 2 5 .  I n  t h e  l a s t  s e n t e n c e ,  t h e  d e t e r m i n a t i o n  o f
m e m b e r s  a p p l i e s  u n t i l  t h e  m e e t i n g  i s  a d j o u r n e d  s i n e  d i e .  I s  
t h i s  c o n s i s t e n t  w i t h  t h e  i n t e n t  o f  t h e  r e q u e s t ?

S e c .  1 0 . 2 5 . 1 4 5 .  T h i s  s e c t i o n  i s  s u b s t a n t i a l l y  r e w r i t t e n .  
P l e a s e  n o t e  t h e  d e f i n i t i o n s  i n  s u b s e c t i o n  ( d )  o f  t h e  d r a f t .  
T h e r e  a r e  t w o  p o i n t s  t h a t  y o u  m a y  w i s h  t o  r e v i e w .

1 .  I  h a v e  n o t  i n c o r p o r a t e d  t h e  p h r a s e

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

i n t o  t h e  d e f i n i t i o n  o f  ’ ’p r o t e c t e d  p e r s o n "  c o n t a i n e d  i n
s u b s e c t i o n  ( d )  b e c a u s e  t h e  p h r a s e  s e e m s  t o  d e s c r i b e  a n
a g e n t  o f  t h e  c o o p e r a t i v e .  T h e  d e f i n i t i o n  a l r e a d y  
i n c l u d e s  a g e n t s  a n d  t h e r e f o r e  t h e  p h r a s e  w o u l d  b e  
r e d u n d a n t .  H o w e v e r ,  t h e r e  m a y  b e  a  r e a s o n  f o r  s p e l l i n g  
o u t  t h i s  r e l a t i o n s h i p .  L e t  me k n o w  i f  t h e  d e f i n i t i o n  
s h o u l d  b e  r e d r a f t e d .
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P a g e  2
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2 .  I n  r e w r i t i n g  s u b s e c t i o n  ( b ) , I  h a v e  p r o v i d e d  t h a t  a  
p r o t e c t e d  p e r s o n  i s  e n t i t l e d  t o  i n d e m n i f i c a t i o n  i n  
c r i m i n a l  m a t t e r s  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 e  c o n d u c t  w a s  u n l a w f u l .  T h e  l a n g u a g e  
i n c l u d e d  i n  t h e  r e q u e s t  f o r  t h e  b i l l  a p p e a r e d  t o  b r i n g  
a b o u t  t h e  o p p o s i t e  r e s u l t .

S e c .  1 0 . 2 5 . 1 7 5 ( a )  a n d  ( c )  a r e  r e w r i t t e n ,  if  t h e  c h a n g e s  a r e  
n o t  c o n s i s t e n t  w i t h  t h e  i n t e n t  o f  y o u r  r e q u e s t ,  p l e a s e  l e t  
me k n o w .

S e c .  1 0 . 2 5 . 2 6 0 .  T h e  d r a f t  d o e s  n o t  i n c l u d e  t h e  f i r s t  c h a n g e  
r e q u e s t e d  ( t o  a d d  " 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  u n d e r  th-f  s  A c t "  a s  a  d e s c r i p t i o n  o f  
" c o o p e r a t i v e s " )  b e c a u s e  t h e  d e f i n i t i o n  o f  " c o o p e r a t i v e "  i n  
AS 1 0 . 2 5 . 6 4 0 ( 2 ) ,  a l r e a d y  g i v e s  t h a t  r e s u l t .

S e c .  1 0 . 2 5 . 4 0 0 ( a )  c h a n g e s  t n e  v o t e  r e q u i r e d  t o  d i s p o s e  o f  
m o r e  t h a t  1 5  p e r c e n t  o f  i t s  p r o p e r t y  f r o m  a  s i m p l e  m a j o r i t y  
t o  a  t w o - t h i r d s  m a j o r i t y .  T h e  r e q u i r e d  m a j o r i t y  f o r  
d i s p o s i n g  o f  a  s u b s t a n t i a l  p o r t i o n  o f  t h e  c o o p e r a t i v e ' s  
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  t h e  s t a t e  r e m a i n s  a  
s i m p l e  m a j o r i t y .  I s  t h i s  c o n s i s t e n t  w i t h  y o u r  i n t e n t ?

S e c .  1 0 . 2 5 . 4 0 0 ( b ) ( 1 )  r e q u i r e s  a  p r o p o s e d  b u y e r  t o  a d v a n c e  t o  
a  c o o p e r a t i v e  d i s p o s i n g  o f  m o r e  t h a n  1 5  p e r c e n t  o f  i t s  
p r o p e r t y  m o n e y  s u f f i c i e n t  t o  p a y  f o r  t h e  a p p r a i s a l s .  Do y o u  
w i s h  t o  a d d r e s s  h o w  t o  d e t e r m i n e  w h o  p a y s  i f  t h e r e  i s  m o r e  
t h a n  o n e  p r o p o s e d  b u y e r ?

S e c .  1 0 . 2 5 . 5 3 0 ( c ) . T h e  ARECA d r a f t  d i d  n o t  i n c l u d e  t h e  t e x j  
o f  t h i s  s u b s e c t i o n .  I  h a v e  n o t  a m e n d e d  i t .

S e c .  1 0 . 2 5 . 6 2 0 .  T h e  ARECA d r a f t  d i d  n o t  i n c l u d e  t h e  t e x t  o f  
t h i s  s e c t i o n .  I  h a v e  n o t  a m e n d e d  i t .

S e c .  2 2 .  I  h a v e  a d d e d  a n  i m m e d i a t e  e f f e c t i v e  d a t e  t o  t h e  
b i l l  a l t e r  c o n f e r r i n g  w i t h  M a r k  J o h n s o n  o f  y o u r  o f f i c e .  I f  
t h i s  i s  n o t  a p p r o p r i a t e ,  p l e a s e  l e t  me k n o w .

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

T C : b b  
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IN THE SENATE COMMERCE COMMITTEE

SENATE BI LL NO.

I N THE LEGISLATURE OF THE STATE OF ALASKA 

FIFTEENTH LEGISLATURE -  SECOND SESSI ON

A BI LL

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  t o  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 ;  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  ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

*  S e c t i o n  1 .  AS 1 0 . 2 5 . 0 1 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 0 1 0 .  POWERS OF ELECTRIC OR TELEPHONE COOPERATIVE.  

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  i n  i t s  c o r p o r a t e  n a m e ;

( 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  i t ;

( 4 )  c o n s t r u c t ,  b u y ,  l e a s e ,  o r  o t h e r w i s e  a c q u i r e ,  a n d  e q u i p ,  

m a i n t a i n ,  a n d  o p e r a t e ,  a n d  s e l l ,  a s s i g n ,  c o n v e y ,  l e a s e ,  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  l a n d s ,  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  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 ,  f u e l  t r a n s p o r t a t i o n  a n d
ii To •. ’}» - -t •• 1 . _ rrQ *.

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

c o n v e n i e n t x  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  t h e  p u r p o s e  f o r  w h i c h  t h e  

c o o p e r a t i v e  i s  o r g a n i z e d ;

( 5 )  b u y ,  l e a s e ,  o r  o t h e r w i s e  a c q u i r e ,  a n d  u s e ,  a n d  e x e r c i s e  

a n d  s e l l ,  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 r s e  o f  o r  

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 ,  l i c e n s e s ^  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 ,  a n d  

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

’ V '
b r a n c e  u p o n  i t s  r e a l  o r  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 ,  o r



( 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  l i n e s ,  o r  t e l e p h o n e  l i n e s  a l o n g ,  u p o n ,  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 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 ,  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 l l  r o a d s ,  h i g h w a y s ,  s t r e e t s ,  a l l e y s ,  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  t h e  p o w e r  o f  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  o f  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  own s t o c k  i n  t h e m,  o r  e n t e r  i n t o  j o i n t  v e n t u r e s  w i t h  o t h e r  c o o p e r a ­

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

s t a t e ;

r e v e n u e s ;

( 1 0 )  c o n d u c t  i t s  b u s i n e s s  a n d  e x e r c i s e  i t s  p o w e r s  i n s i d e  o r  

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

( 1 1 )  a d o p t ,  a m e n d x  a n d  r e p e a l  b y l a w s ;

( 1 2 )  m a k e  a l l  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 ^  o r  a p p r o p r i ­

a t e  f o r  t h e  f u l l  e x e r c i s e  o f  i t s  p o w e r s ;

( 1 3 )  m a k e  d o n a t i o n s  f o r  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 ­

b l e ,  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 ;

it
( K )  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  t h i n g ,  a n d  h a v e  a n d  

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 ,  c o n v e n i e n t ^  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  t h e  p u r p o s e  f o r  w h i c h  t h e  c o o p e r a t i v e  i s  o r ­

g a n i z e d .

S e c .  2 .  AS 1 0 . 2 5 . 0 2 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 0 2 0 .  POWERS OF ELECTRIC COOPERATIVE.  An e l e c t r i c  

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

( 1 )  e i t h e r  j o i n t l y  o r  i n d i v i d u a l l y ,  p l a n  f o r ,  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
<\y

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

T.
e n e r g y  a n d A h e a t  t o  i t s  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  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  t o  o t h e r  p e r s o n s  n o t  e x c e e d i n g  1 0  p e r c e n t  o f  t h e  

n u m b e r  o f  i t s  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  p e r s o n s ,  n o t  i n  

e x c e s s  o f  AO p e r c e n t  o f  t h e  n u m b e r  o f  i t s  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  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 r m s  a s  

m a y  b e  p r e s c r i b e d  i n  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  whom e l e c t r i c  e n e r g y  i s  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  i n  w i r i n g  t h e i r  p r e m i s e s  a n d  i n  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  t h e m ,  a n d  i n  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  b u y ,  a c q u i r e ,  l e a s e ,  s e l l ,  d i s ­

t r i b u t e ,  i t ‘ t a l l ^  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 ­

m e n t ,  f i x t u r e s ^  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  whom e l e c t r i c  e n e r g y  i s  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  i n  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 i n g ^

a n d  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  o r  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  o t h e r w i s e ;
• "
.* r

( A )  p a r t i c i p a t e  i n  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  i n  t h e  

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

S e c .  3 .  AS 1 0 . 2 5 . 0 7 0  i s  a m e n d e d  t o  r e a d :

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

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 ­

r a t i o n ,  c o n v e r s i o n ,  m e r g e r ^  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

d e l e g a t e s  i n  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  n o t  

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  m a y  

a d o p t ,  a m e n d ,  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  o f  a  m a j o r ­

i t y  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 ,  o r  

r e p e a l  a t  a  m e e t i n g  o f  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

- 3 -



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  a d o p t ,  a m e n d ,  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  o f  a  m a j o r i t y  o f  t h e  m e m b e r s  v o t i n g  o n  t h e  q u e s ­

t i o n  [ADOPTION,  AMENDMENT, OR REPEAL EITHER AT A MEETING OF THE MEM­

BERS OR BY MAIL BALLOT WITHOUT 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  

t h e  r i g h t s  a n d  d u t i e s  o f  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  

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  f o r  t h e  r e g u l a t i o n  a n a  m a n a g e m e n t  o f

t h e  a f f a i r s  o f  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

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

*  S e c .  A.  AS 1 0 . 2 5 . 0 8 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 0 8 0 .  MEMBERS.  ( 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  o f  t h e  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  i s  a  m e m b e r  o f  i t .  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  t h a t  

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  e n e r g y ,  o r  t e l e p h o n e  s e r v i c e ,  o r  o t h e r  

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  i t s  f a c i l i t i e s .

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

p r o v i d e d  i n  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  o n
11

m e m b e r s h i p ^

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

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  f o r  t e r m i n a t i o n  o r  s u s p e n s i o n  o f  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  ma y  n o t  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  f o r

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

*  S e c .  5 .  AS 1 0 . 2 5 . 1 0 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 1 0 0 .  NOTICE OF MEETINGS.  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  o f

t h e  a n n u a l  [EACH] m e e t i n g  o f  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,  

IN THE CASE OF A SPECI AL MEETING,  THE PURPOSE OR PURPOSES FOR WHICH

- A -
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THE MEETING I S  CALLED, ]  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 i l ,  n o t  l e s s  t h a n  2 0  d a y s  n o r  m o r e  

t h a n  4 0  d a y s  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 .  N o t i c e  o f  a  s p e c i a l  

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

t h e  m e e t i n g  i s  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 i l ,  n o t  l e s s  t h a n  9 0  d a y s  o r  m o r e  

t h a n  1 2 0  d a y s  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 .  I f  m a i l e d ,  n o t i c e  i s  

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

*  S e c .  6 .  AS 1 0 . 2 5 . 1 2 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 1 2 0 .  VOTING.  E a c h  m e m b e r  i s  e n t i t l e d  t o  o n e  v o t e  o n  

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 )  AT A MEETING OF 

THE MEMBERS OR ( 2 )  BY MAIL BALLOT PERMITTED BY AS 1 0 . 2 5 . 0 7 0 ] .  E a c h  

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

m a y  v o t e  [VOTING AT A MEETING SHALL BE IN PERSON,  B U T ] ,  i f  t h e  b y l a w s  

s o  p r o v i d e ,  [MAY ALSO BE] b y  m a i l .

*  S e c .  7 .  AS 1 0 . 2 5  i s  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  r e a d :

S e c .  1 0 . 2 5 . 1 2 5 .  RECORD 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  i s  t o  b e  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 ,  o r  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  o f  d i r e c t o r s  m a y  f i x  i n  a d v a n c e  a  d a t e  a s  

t h e  r e c o r d  d a t e  f o r  t h e  d e t e r m i n a t i o n .  I f  a  r e c o r d  d a t e  i s  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  o f  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 ,  t h e  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  i s  f i r s t  m a i l e d  i s  t h e  r e c o r d  d a t e .  When a  

d e t e r m i n a t i o n  o f  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  i s  m a d e ,  t h e
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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  i s  a d j o u r n e d  s i n e  d i e .

S e c .  8 .  AS 1 0 . 2 5 . 1 4 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 1 4 0 .  BOARD OF DIRECTORS.  T h e  b u s i n e s s  o f  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  o f  whom s h a l l  b e  a  m e m b e r  o f  t h e  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  w h i c h  i s  a  m e m b e r  o f  i t .  T h e  b y l a w s  s h a l l  p r e s c r i b e  t h e  

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  

i n  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  o f  t h e  b o a r d  o f  

d i r e c t o r s  a n d  o f  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  wh o  r e s i g n ,  d i e ,  o r  

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 i n g .  T h e  b y l a w s  m a y  p r o v i d e  f o r  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  o f  

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  c h e  s e r ­

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

e a c h  d a y  o f  a t t e n d a n c e  a t  a  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 MEETING OF THE BOARD OF DIRECTORS] a n d  m a y  p r o v i d e  

f o r  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  o f  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  a s  a  d i r e c t o r  [OF ATTENDANCE].

S e c .  9 .  AS 1 0 . 2 5  i s  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  r e a d :

S e c .  1 0 . 2 5 . 1 4 5 .  L I A B I L I T Y ,  INDEMNIFICATION,  AND INSURANCE.  ( a )  

A p r o t e c t e d  p e r s o n  i s  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  f o r  t h e  c o o p e r a t i v e .  H o w e v e r ,  

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  i f  i t  

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  i n ,  

o r  n o t  c o n t r a r y  t o ,  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 ­

l a w s ,  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  wh o  i s  o r  ma y  

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  a n d



r e a s o n a b l y  i n c u r r e d  i n  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 .  H o w e v e r ,  

t h e  c o o p e r a t i v e  ma 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  i f  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  i n ,  o r  n o t  o p p o s e d  t o ,

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 i m i n a l

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  t h e  

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  o n  b e h  I 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  i n  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  o f  t h e

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  s e c t i o n .

( 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 i o n ,  i n a c t 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 ,  o r  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  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 ,  

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  f e e s ,  j u d g m e n t s ,  f i n e s ,  a n d
il

a m o u n t s  p a i d  i n  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 ,  e m p l o y e e ,  

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

S e c .  1 0 .  AS 1 0 . 2 5 . 1 5 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 1 5 0 .  TERM OF OFFICE OF DIRECTORS.  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  i n  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 ,  

m e r g e r ^  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  t h e  

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 EACH 

ANNUAL MEETING,  OR IN CASE OF FAILURE TO HOLD THE ANNUAL MEETING AS 

SPECI FI ED IN THE BYLAWS, AT A SPECI AL MEETING CALLED FOR THAT PURPOSE,  

THE MEMBERS SHALL ELECT DIRECTORS TO HOLD OFFICE UNTIL THE NEXT ANNUAL
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MEETING OF THE MEMBERS, EXCEPT AS OTHERWISE PROVIDED IN THIS CHAPTER.]  

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

*  S e c .  1 1 .  AS 1 0 . 2 5 . 1 6 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 1 6 0 .  STAGGERED TERMS OF OFFICE FOR DIRECTORS.  I n ­

s t e a d  o f  e l e c t i n g  a l l  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  t h a t  

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  y e a r s ,  o r  

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  o f  

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  o f  t h e  d i r e c t o r s ,  o r  a 

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

y e a r  [ANNUAL MEETI NG] .

*  S e c .  1 2 .  AS 1 0 . 2 5 . 1 7 5 ( a )  i s  a m e n d e d  t o  r e a d :

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

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  i n  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  t h e  

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  ma v  

c o n d u c t  a  m e e t i n g  b y  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 .  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  a t  w h i c h  a  q u o r u m  o f  t h e  
,1

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

*  S e c .  1 3 .  AS 1 0 . 2 5 . 1 7 5 ( c )  i s  a m e n d e d  t o  r e a d :

( 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  ma y  b e  d i s c u s s e d  i n  a n  

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  o f  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  o f  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  a n d  

c h a r a c t e r  o f  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  a n  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  a n  a d v e r s e  e f f e c t  o n  t h e
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( A )  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  l a w ,  

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  t h e  b y l a w s ;

( 6 )  b i d s ,  t r a d e  s e c 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 .  

S e c .  1 4 .  AS 1 0 . 2 5 . 1 7 5 ( e )  i s  r e p e a l e d  a n d  r e e n a c t e d  t o  r e a d :

( 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  i n  t h e  s u p e r i o r  c o u r t .  T h e  c o u r t  m a y  o r d e r  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  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  c a s e .  

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  i s  n o t  v o i d  i f  o t h e r  e q u i t a b l e  

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

S e c .  1 5 .  AS 1 0 . 2 5 . 2 3 5  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 2 3 5 .  MEMBER'S RIGHT TO EXAMINE BOOKS AND RECORDS. A 

m e m b e r  o f  a  c o o p e r a t i v e  m a y ,  a t  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  

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

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 -

it

t i v e  m a y  c h a r g e  a  m e m b e r  a n  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  o f  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  s e c t i o n .  T h e  c o o p e r a t i v e  ma 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 u b j e c t s  t h a t  ma v  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  u n d e r  AS 1 0 . 2 5 . 1 7 5 ( c ) .

S e c .  1 6 .  AS 1 0 . 2 5 . 2 4 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 2 4 0 .  MERGER. On e  o r  m o r e  c o o p e r a t i v e s ,  e a c h  [HERE­

INAFTER] d e s i g n a t e d  i n  t h i s  s e c t i o n  a s  " m e r g i n g  c o o p e r a t i v e , "  may  

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 ,  [HEREINAFTER] d e s i g n a t e d  i n  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 the m e r g e r  o f  the 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  o f  

m e r g e r  s h a l l  b e  s u b m i t t e d  t o  [A MEETING 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 

MEETING] s h a l l  h a v e  a t t a c h e d  t o  i t  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  

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  o f

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  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 o p e r a t i v e  v o t i n g  

o n  t h e m  [AT THE MEETING] , a r t i c l e s  o f  m e r g e r  i n  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  o n  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

i t s  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  i t s  s e a l  s h a l l  b e  a f f i x e d  b y  i t s

s e c r e t a r y .

*  S e c .  1 7 .  AS 1 0 . 2 5 . 2 4 5 ( a )  i s  a m e n d e d  t o  r e a d :

( 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 PROVISIONS OF] t h i s

c h a p t e r  m a y  m e r g e  i n t o  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 . 0 5  t h a t

( 1 )  i s  e n g a g e d  i n  b u s i n e s s  a s  t h e  s a m e  t y p e  o f  p u b l i c

u t i l i t y  a s  t h e  c o o p e r a t i v e ;

( 2 )  [AND] i s  c e r t i f i c a t e d  t o  p r o v i d e  u t i l i t y  s e r v i c e  o f  t h e  

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

( 3 )  w h o s e  c e r t i f i c a t e d  a r e a  i s  c o n t i g u o u s  t o  t h e  a r e a  o f  

t h e  c o o p e r a t i v e  [AS AN ELECTRIC OR TELEPHONE U T I L I T Y ] .

*  S e c .  1 8 .  AS 1 0 . 2 5 . 2 6 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 2 6 0 .  CONSOLIDATION.  Two o r  m o r e  c o o p e r a t i v e s ,

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

t i v e ^ "  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 ,  [HEREINAFTER] d e s i g n a t ­

e d  i n  t h i s  s e c t i o n  a s  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  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  f o r  t h e  c o n s o l i d a t i o n  i n t o  t h e  ne 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
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t o  [ A  MEETING 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 .  T h e  

n o t i c e  [OF THE MEETING] s h a l l  h a v e  a t t a c h e d  t o  i t  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 ­

i n 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  i n  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  o n  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  i t s  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  i t s  s e a l  

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  i t s  s e c r e t a r y .

*  S e c .  1 9 .  AS 1 0 . 2 5 . 3 2 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 3 2 0 .  DISSOLUTION OF COOPERATIVE THAT [WHICH] HAS

COMMENCED BUS I NES 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 e  d i s s o l v e d  i n  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  t o  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  a t  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 FORTH] t h e  p r o p o s i t i o n .

( 2 )  A t  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  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  [A MAJORITY] o f  a l l  m e m b e r s  o f  

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

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

s e a l ,  a t t e s t e d  b y  i t s  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  a n  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  t h e  

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  i n  t h e  c e r t i f i c a t e  a r e  t r u e .  

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  o f f i c e ,  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 .



*  S e c .  2 0 .  AS 1 0 . 2 5 . 4 0 0  i s  a m e n d e d  t o  r e a d :

S e c .  1 0 . 2 5 . 4 0 0 .  LIMITATI ONS ON DISPOSITI ON OF ALL THE PROPERTY. 

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  s e l l ,  l e a s e ^  o r  d i s p o s e  o f  m o r e  t h a n  

1 5  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  a s s e t s  a s  r e f l e c t e d  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  a t  t h e  t i m e  o f  t h e  t r a n s a c t i o n  [ALL OR A SUBSTAN­

TI AL PORTION OF ITS PROPERTY] u n l e s s  t h e  t r a n s a c t i o n  i s  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  t h a n  t w o - t h i r d s  [ A MAJORITY]  o f  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 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  

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  l a w ,  t h e  b o a r d  o f  d i r e c t o r s  

m a y ,  u p o n  t h e  a u t h o r i z a t i o n  o f  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  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 ,  s e l l ,  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  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  i t s  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  t h e  s t a t e  [OR 0  THE HOLDER OF I TS  PROPERTY 

TO ANOTHER COOPERATIVE OR TO THE HOLDER OF AN EVIDENCE OF INDEBTEDNESS 

ISSUED TO THE UNITED STATES OF AMERICA OR AN AGENCY OR INSTRUMENTALITY 

OF I T ] .

*  S e c .  2 1 .  AS 1 0 . 2 5 . 4 0 0  i s  a m e n d e d  b y  a d d i n g  n e w  s u b s e c t i o n s  t o  r e a d :

( b )  3 e f o r e  a  m e e t i n g  t o  v o t e  o n  a u t h o r i z a t i o n  f c r  t h e  d i s p o s i ­

t i o n  o r  s a l e  o f  m o r e  t h a n  15  p e r c e n t  o f  t h e  p r o p e r t y  o f  t h e  c o o p e r a ­

t i v e ,  t h e  b o a r d  o f  d i r e c t o r s  s h a l l

( 1 )  h a v e  t h e  p r o p e r t y  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  c h o s e n  

b y  t h e  b o a r d  a n d  n o t  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  p r o p o s e d  b u y e r  s h a l l  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  t o  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  a l l  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  9 0  d a y s  i n  

a d v a n c e ,  o f  a  m e e t i n g  t o  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  o f  t h e  

p r o p e r t y ;

( 3 )  a t  l e a s t  9 0  d a y s  b e f o r e  t h e  m e e t i n g ,  n o t i f y  a l l  o t h e r
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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  i n  t h e  s t a t e  t h a t  t h e  p r o p e r t y  i s  

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  o f  e a c h  

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

( 4 )  a t  l e a s t  3 0  d a y s  b e f o r e  t h e  m e e t i n g ,  m a i l  t o  a l l  mem­

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  i f  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  5 0  

m e m b e r s  h a s  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  t h e  b o a r d  h a s  m a d e .

( 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  AS 1 0 . 2 5 . 2 4 0  -  1 0 . 2 5 . 3 0 0 .

*  S e c .  2 2 .  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  AS 0 1 . 1 0 . 0 7 0 ( c ) .
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Amendments to Electric and Telephone 
Cooperative Act (AS 10.25)

Comments from Alaska Rural Electric 
Cooperative Association (ARECA)

IC t C Q d u c t io n
The Electric and Telephone Cooperative Act was originally 

enacted in 1959 as a variation of the model state legislation 
recommended by the Rural Electrification Administration (REA), a 
unit Hi thin the U.S. Department of Agriculture. The REA serves as 
the principal banker for most electric and telephone cooperatives, 
and this relationship accounts for their strong and continuing 
interest in our state enabling legislation.

The environment witbin which the coops operate has changed 
immensely during the last 29 years, and the old model act no longer 
covers everything that is needed in Alaska Ian. There have been a 
number of amendments to AS 10.25 through the years, and some 
internal inconsistencies within the Act have resulted from some of 
those amendments.

ARECA had a committee from across the state study AS 10.25 for 
about a year to develop the changes which are needed to clear up 
ambiguities, to permit cooperatives to operate efficiently, and to 
assure proper control of the cooperatives by the members. The 
draft prepared by that committee and unanamously approved by the 
members of the association provided the starting place from which 
SB 369 and HB 394 were prepat'ed.

MaH_Voting
One kind of change which appears in numerous locations 

throughout these bills is to  clear up the conflicting language on 
how membership votes may be conducted. The legislature decided 
long ago that coops should have the option of conducting elections 
and other membership votes by mail. However, a number of sections 
still refer to such decisions being made “at the meeting. " These 
bills would make it clear that, if the bylaws so provide, all 
membership votes can be conducted by mail.

A second change which required amendments in several sections 
is to make certain that any proposed sale of a cooperative is 
considered by an informed memoership and that a decision to sell 
must be agreed to by a substantial proportion of the members of the 
cooperative (Sec. 5, IB, 19, 20). The sale or dissolution of a 
cooperative is final and irreversible. Such a momentous decision 
should not be made lightly or by a simple majority. If a pro-sale 
majority one day becomes a minority on some other day, there is no 
way to unscramble the egg. To protect the interests of the 
cooperative members against transitory swings in public opinion, a 
large majority should be required to agree to the death of the 
cooperative. In these bills, a two-thirds majority is proposed.



Powers_gf_Cooperatives
The authority to make contributions for various public purposes 

(Sec. 1) is adopted verbatim from the Ian governing all other types 
of cooperatives in this state (RS 10.15.010 (13)). R typical 
instance in which this authority is needed is when some local civic 
or charitable group plans an event for which it needs a temporary 
service. In many such cases, the cooperative would like to  support 
the local effort by making an in-kind contribution of the tempoary 
service drop rather than having to charge according to its line 
extension policy. Rnother example is to permit the electric coops 
to participate in the National Electric Power Research Institute.

Electric cooperatives would also be authorized to operate waste 
heat distribution systems (Sec. 2). Since 1980, the legislature has 
encouraged the use of waste heat, but the cooperatives have no clear 
authority to engage in that business. The authority to operate an 
existing system (other than waste heat) is intended to permit Golden 
Valley Electric Rssociation to operate the Fairbanks district 
heating system now owned by the city if the city should decide to 
divest itself of that system.

Members
The provision to permit cooperatives to require membership as a 

condition of service (Sec. A) is necessary to protect the coops from 
the possibility of losing their tax exempt status. The Internal 
Revenue Service (IRS) requires cooperatives to get not less than 85 
percent of their revenues from providing service to members.

The provision prohibiting cooperatives from terminating or 
suspending memberships (Sec. A) unless their bylaws establish the 
procedure, is also necessary to keep the ccops out of trouble with 
the IRS. Terminating or suspending a membership without due process 
can cause the loss of a tax exemption. This provision was adapted 
from California Corporate Code 12A10, Rrticle A.

Notice_of_Meetings
The increase in notice requirements for special meetings of the 

members (Sec. 5) is necessary to give adequate time for the 
informational processes established in Section 20 to be used when a 
special meeting is called to sell a cooperative.

Establishing a record date for the right to participate in 
membership meetings (Sec. 7) helps to eliminate disputes as to  the 
legality of actions taken by the members on hotly contested issues 
at annual or special meetings or other cooperative elections. This 
new section was adapted from the Rlaska Business Corporation Ret 
(RS 10.05.1AA).

B sa cd- B ssB sm s it iS Q
The principal change in Section 8 is to clarify the law on the 

payment of per diem to directors. The intent is to make it clear 
that directors can be compensated for the days on which the director 
is attending meetings in the performance of duties, not just



attendance at formal meetings of the board. Honever, the language 
needs to be amended to make it clear that it is a day rather than a 
meeting nhich authorizes the payment of per diem. (If a director 
Here to go to three meetings on one day, the director should 
receive one per diem payment, not three.) To accomplish this, on 
page 6, line IS, the nords "and at a" should be replaced Hith "or 
other. "

Liabilityj._Indemnificatign1._and_Insurance
The new language contained in Section 9 is necessary to protect 

directors and officers from individual liability for actions 
properly taken in the course of their duties. Subsection (a) 
limits the liability; (b) authorizes the cooperative to indemnify 
the directors; and (c) authorizes the cooperative to buy directors' 
and officers' liability insurance as a nay to provide the 
indemnification. Similar limitations on personal liability are 
provided for directors and officers of business corporations 
(RS 10.05.010 (g)) and for many non profit corporations, public 
hospitals, public schools, and municipalities (RS 9.17.050).

E s in d -  y g s t in s E
Board meetings could be conducted by teleconference (Sec. IS).

R similar provision is made for boards of business corporations 
(RS 10.05.199 (a)).

Several specific items are listed nhich nould permit a board of 
directors to meet in executive session (Sec. 13). Each of these 
specifics Has thought to be encompassed in the general reasons for 
executive sessions listed as 1 - 3 nhen this statute was enacted in 
19B3. Recent court decisions have cast some doubt on that 
assupmtion, so listing these specific items is necessary.

The penalty for violations of the meetings statute needs to be 
renritten as is done in Section 14 to permit the court to determine 
the appropriate equitable relief. Under the present Ian the only 
penalty authorized is to void any action taken at a meeting not in 
compliance nith this section of the Ian. Recent court decisions 
seem to indicate that there is no nay to correct actions taken 
incorrectly once they have been voided. This could cripple a 
cooperative if action on a major item like a poner supply contract 
Here voided.

Examination_p f_ Records
Information on subjects nhich can properly be discussed in 

executive session should also be protected in nritten form (Sec.
15). For example, it does no good to go into executive session to 
discuss an individual consumer's payment history if the records of 
that payment history are themselves available for inspection.

Limitations on Sale of Property
In addition to requiring a  tno-thirds vote to sell a 

cooperative as discussed earlier, Section 19 clarifies the Ian on 
exactly nhich sales of coop property must be referred to a vote of 
the members.
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Section 30 establishes a procedure for having the cooperative's 
property appraised, informing the members, and inviting competing 
proposals. The purpose of this section is to protect the members 
by making sure they know nhat the coop's property is north before 
they vote on an offer to buy it.

He do propose that this section be amended on page 13, line 11 
by changing the phrase "have this property appraised" to "have all 
the real and personal property proposed for sale appraised". The 
reason for this change is to inform the members about the value of 
personal property such as long-term poner supply contracts nhich 
nould not shon up on the books of the cooperative.

Sale_gf_Glacier_Highnay_glectrig_Pssgciatign_tg_£laska_Electric_
L i9 t lt ^ iU d _ P g n e r

The possible merger of the tno utilities in the Juneau area has 
been under negotiation,off and on, for about 30 years. He do not 
nant to change the rules regarding that possible transaction nhen 
it is so near completion, P nen section on "transitional 
provisions" should be added nhich provides that any sale of 
cooperative property approved by the members under PS 10.35.400 
before the effective date of this Pet nill be valid even if the 
transaction is not completed by the effective date.

Another nen section needs to be added to repeal PS 10.35.345. 
This section nas enacted in 1SBP at the request of CHEP, and it nas 
intended to make c merger nith PEL&P easier. The negotiations have 
proved this approach not to be practical, and it is not used in the 
proposed sale of GHEP to PEL&P. This section serves no purpose, 
and ne ask that it be repealed.
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Glacier Highway 
Electric Hssociation Inc.
R O. Box 210547 •  Auke Bay, Alaska 99821 •  Phone (907) 789-7344

F e b r u a r y  4, 1988

D a v i d  H u t c h e n s ,  E x e c u t i v e  D i r e c t o r
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 ,  Inc. 
237 E. F i r e w e e d  Lane, S u i t e  301 
A n c h o r a g e ,  A l a s k a  9 9 5 0 3

Re: H B  3 9 4 / S B  369

A t  o u r  u r g i n g  A S  1 0 . 2 5  w a s  a m e n d e d  in 1 9 8 0  t o  a d d  a s e c t i o n  1 0 . 2 5 . 2 4 5  
w h i c h  w o u l d  p e r m i t  t h e  m e r g e r  o f  a c o o p e r a t i v e  w i t h  a b u s i n e s s  
c o r p o r a t i o n .  A t  t h e  t i m e  w e  h o p e d  t o  m e r g e  w i t h  J u n e a u ' s  p r i n c i p a l  
e l e c t r i c  u t i l i t y ,  t h e  A l a s k a  E l e c t r i c  L i g h t  a n d  P o w e r  C o m p a n y .  A s  
e v e n t s  t u r n e d  out, o u r  m e r g e r  e l f o r t  f a i led. T h e r e f o r e ,  w e  h a v e  no  
o b j e c t i o n  t o  s e c t i o n  1 0 . 2 5 . 2 4 5  b e i n g  r e s c i n d e d .

O v e r  t h e  p a s t  t w o  y e a r s  w e  h a v e  b e e n  n e g o t i a t i n g  a n  a s s e t  p u r c h a s e  
a g r e e m e n t  w i t h  A E L P  w h e r e  A E L P  w i l l  p u r c h a s e  a l l  o f  t h e  a s s e t s  o f  o u r  
c o o p e r a t i v e .  W e  h a v e  r e a c h e d  a n  a g r e e m e n t  a n d  e x p e c t  t h i s  e f f o r t  to 
s u c c e e d ;  h o w e v e r ,  it w i l l  t a k e  s o m e  t i m e  t o  b e  a p p r o v e d  b y  o u r
m e m b e r s ,  l e n d e r s  a n d  v a r i o u s  g o v e r n m e n t  a g e n c i e s  i n c l u d i n g  t h e  A l a s k a
P u b l i c  U t i l i t i e s  C o m m i s s i o n .  W e  a s k  t h a t  o u r  c o n t i n u i n g  e f f o r t s  t o  
c o n s o l i d a t e  J u n e a u ' s  e l e c t r i c  u t i l i t i e s  b e  e x e m p t e d  f r o m  t h e  p r o p o s e d  
c h a n g e s  o f  H B  3 9 4 / S B  369 f o r  1 0 . 2 5  p r o v i s i o n s  g o v e r n i n g  t h e  s a l e  of  a
c o o p e r a t i v e ' s  a s s e t s  a n d  t h e  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 .

S i n c e r e l y ,

Dave,

C h a r l e s  Y. Wa l l s ,  G e n e r a l  M a n a g e r  
G l a c i e r  H i g h w a y  E l e c t r i c  A s s o c i a t i o n ,  Inc.

cc: W.A. C o r b u s ,  A E L P



G O L D E N  V A L L E Y  E L E C T R IC  A S S O C IA T IO N  IN C . Box 1249, Fairbanks, Alaska 99707-1249 , Phono 907-452-1151

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 S  10.25

R E S O L U T I O N

W H E R E A S ,  the Electric and Telephone Cooperative Act (AS 10.25), originally 
enacted in 1959, is now outdated and has been amended in ways which produced internal 
inconsistencies; and

W H E R E A S ,  the Alaska Rural Electric Cooperative Association ( A R ECA) has 
conducted a thorough study of the changes in this statute necessary for the efficient 
operations of cooperative utilities and the effective control of those utilities by their 
member-consumers; and

W H E R E A S ,  Golden Valley Electric Association (GVEA) participated in the A R E C A  
study of A S  10.25 and would benefit from the resulting proposed legislation; and

W H E R E A S ,  Representative Niilo Koponen has expressed an interest in assisting with 
this legislative effort subject to a clear statement of position from this Board;

T H E R E F O R E  B E  IT R E S O L V E D :

1. G V E A  fully supports the amendments to A S  10.25 proposed by A R E C A ;

2. G V E A  appreciates the support for this effort from Representative Niilo 
Koponen and respectfully requests assistance for this effort from the rest of the Interior 
Legislative Delegation; and

3. Directs distribution of this resolution to the Interior Legislative Delegation.

C E R T IFICATION

I, William D. Digan, do hereby certify that I a m  the Secretary of Golden Valley 
Electric Association, Inc., an electric non-profit cooperative membership corporation 
organized and existing under the laws of the State of Alaska; that the foregoing is a 
complete and correct copy of a resolution adopted at a meeting of the Board of Directors 
of this corporation, duly and properly called and held on the 25th day of January 1988; 
that a quorum was present at the meeting; that the resolution is set forth in the minutes 
of the meeting and has not been rescinded or modified.

IN WITNESS W H E R E O F ,  I have hereunto subscribed m y  n a m e  and affixed the seal of 
the corporation this 25th day of January 1988.
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