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provisions of the State Organization Act 
of 1959. 

Sec. 4. This Act shall take effect upon 

its passage and approval or upon its 
becoming law without such approval. 

Approved April 22, 1959 

CHAPTER 106 

AN ACT 

Amending the Platting Act by providing for waiver by platting ·boards in certain 
cases where present or proposed subdivisions, street dedication or park is not 
involved; amending Chapt.er II, Chapter 115, SLA 1953 as amended by Chapt.er 
95, SLA 1955 by adding a new Section 8 thereto; and providing for an effective 
dat.e. 

Be it enacted by the Legislature of the 
State of Alaska: 

Section 1. Chapter II of Chapter 115, 
SLA 1953, as amended by Chapter 95, 
SLA 1955 is hereby amended by adding 
a new Section 8 thereto to read as fol­
lows: 

Sec. 8. Waiver in Certain Cases. 
The platting authority may in indi­
vidual cases waive the preparation, 
submission for approval and recording 
of a plat upon satisfactory evidence 
that a conveyance of part of a larger 

(C.S.H.B. 123) 

tract is not made for the purpose of, 
or in connection with, a present or 
projeded subdivision development, and 
constitutes an isolated transaction 
which does not fall within the general 
intent of this Act, and that no dedi­
cation of a street, alley, thoroughfare, 
park or other public area is involved or 
required. 

Sec. 2. This Act shall take effect im­
mediately upon its passage and approval 
or upon its becoming law without such 
approval. 

Approved April 23, 1959 

CHAPTER 107 

AN ACT 

Relating to Cooperative Corporations; providing fees and charges, and repealing 
Sections 33.5.:1. through 33-5-30 and 36-3-1 through 36-3-8, ACLA 1949; and estab­
lishing an effective dat.e. 

Be it enacted by the LegisJature of the 
State of Alaska: 

Short Title and Definitions 

Section 1. Short title. 

This chapter shall be known and may 
be cited as the "Alaska Cooperative Cor­
poration Act". 

Section 2. Definitions, 

As used in this chapter, unless the 
context require1;, otherwise: 

(S.B. 55) 

(a) "Articles" means articles of in­
corporation. 

(b) "Board" means board of direct­
ors. 

(c) "Cooperative" means a coopera­
tive corporation which is subject to the 
provisions of this chapter. 

(d) "Corporation" means a corpora­
tion which is not a cooperative. 

(e) "Court" means Superior Court or 
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District Court until the -Superior Courts 
assume jurisdiction. 

(f) "Foreign cooperative" means a 
cooperative corporation organized under 
laws other than the laws of this state. 

(g) "Member" means a person who 
has been qualified and accepted for mem­
bership in a cooperative. 

(h) "Membership stock" means any 
class of stock, continuous ownership of 
which is required for membership in a 
cooperative. 

(i) "Person" includes individuals, cor­
porations, associations, firms, partner­
ships and joint stock companies. 

(j) "Shareholder" means a holder of 
shares of capital stock of a cooperative 
other than membership stock. 

Subst.antive Provisions 

Section 3. Purposes for which coop­
eratives may be organized. 

Cooperatives may be organized under 
this chapter for any lawful purpose or 
purposes, except for the purpose of bank­
ing or insurance, or the furnishing of 
electric or telephone service. 

Section 4. General Powers. 

Each cooperative shall have power : 

(1) To have perpetual succession un­
less a limited period of duration is stated 
in its articles. 

(2) To sue and be sued, complain and 
defend, in its corporate name. 

(3) To have a corporate seal which 
may be altered at pleasure, and to use 
the seal by causing it, or a facsimile 
thereof, to be impressed or affixed or in 
any other manner reproduced. 

(4) To purchase, take, receive, lease, 
take by gift, devise or bequest, or other­
wise acquire, own, hold, improve, use 
and otherwise deal in and with, real or 
personal property, or any interest therein 
wherever situated. 

(5) To sell, convey, mortgage, pledge, 
lease, exchange, transfer and otherwise 
dispose of, all or any part of its property 
and assets. 

(6) To purchase, take, receive, sub­
scribe for, or otherwise acquire, own, 
hold, vote, use, employ, sell, mortgage, 
lend, pledge, or otherwise dispose of, and 
otherwise use and deal in and with, 
shares or other interests in, or obliga­
tions of, other domestic or foreign coop­
eratives and corporations, partnerships 
oc individuals, or direct or indirect obliga. 
tions of the United States or of any other 
government, state, territory, govern· 
mental district or municipality or of 
any instrumentality thereof. 

(7) To make contracts and incur 
liabilities, borrow money at such rates 
of interest as the cooperative may de­
termine, issue its notes, bonds, certifi­
cates of indebtedness and other obliga­
tions, issue certificates representing 
equity interests in its assets, and secure 
any of its obligations by mortgage or 
pledge of all or any of its property, 
franchises and income. 

(8) To lend money for its corporate 
purposes, invest and reinvest its funds 
and take and hold real and personal 
property as security for the payment 
of funds so loaned or invested. 

(9) To conduct its business and af­
fairs and have offices and exercise its 
powers in any state, territory, district 
or possession of the United States, or in 
any foreign country. 

(10) To elect or appoint officers and 
agents, and define their duties and fix 
their compensation. 

(11) To make and alter By-Laws, 
consistent with its articles and the laws 
of this state, for the administration and 
regulation of its affairs. 

(12) To make donations for the pub­
lic welfare or for charitable, scientific 
or educational purposes. 

(13) To indemnify any director, of­
ficer or agent or former director, of­
ficer or agent, or any person who may 
have served at its request as a director 
or officer of another domestic or for. 
eign cooperative of which it is a mem­
ber, against expenses necessarily in­
curred in defense of any proceeding in 
which he is a part because he is or was 
such director, o.fficer or agent. This 
subsection does not apply to those pro-



Ch. 107) LAWS OF ALASKA, 1959 111 

ceedings in which the director, officer 
or agent is adjudged liable for negli­
gence or misconduct in the perform­
ance of duty. Indemnification pursu­
ant to this subsection is not exclusive of 
other rights to which the director, offi. 
cer or agent may be entitled. 

(14) To cease its activities and sur­
render its franchise. 

(15) To have and exercise all pow­
ers necessary or convenient to effect 
any or all of the purposes for which 
the cooperative is organized. 

Section 5. By-Laws. 

The initial By-Laws of a cooperative 
shall be adopted by its board of direct­
ors. Power to alter, amend or repeal 
the By-Laws or adopt new By-Laws is 
vested in the members of the coopera­
tive. By-Laws may contain any pro­
visions for the regulation and manage­
ment of the affairs of the cooperative 
not inconsistent with law or the articles. 

Section 6. Membership. 

(1) Membership in a cooperative is 
conditioned on ownership of a share of 
membership stock or payment of a 
membership fee as set forth in the 
articles; except that the By-Laws of a 
cooperative may authorize membership 
conditioned upon payment of part of 
the membership fee or payment for 
part of the membership st ock sub­
scribed for and compliance with an 
agreement to pay the balance. 

(2) QUJalifications for membership 
and method of acceptance of members 
shall be as set forth in the By-Laws of 
the cooperative. 

(3) By-Laws may provide for term­
ination of membership and the conditions 
and terms thereof. 

Section 7. Registered office and regi­
stered agent; service of process on co· 
operative. 

(1) Each cooperative shall have and 
continously maintain in this state : 

(a) A registered office which may, 
but need not be, the same as its place 
of business. 

(b) A registered agent, which agent 
may be either an ·individual resident in 

this state whose business office is 
identical with such registered office, 
or a domestic corporation having a 
business office identical with such regi­
stered office, or a foreign corporation 
authorized to transact business in this 
state and having a business office 
identical with such registered office. 

(2) A cooperative may change its 
registered office or registered agent in 
accordance with the procedure set forth 
in Sec. 12, Ch. 126, SLA 1957, and a 
person who has been designated by a 
cooperative as its registered agent may 
resign in accordance with the procedure 
set forth in Sec. 12, Ch. 126, SLA 1957. 

(3 A registered agent appointed by 
a cooperative is an agent of the coop­
erative upon whom any process, notice 
or demand required or permitted by 
law to be served upon the cooperative 
may be served. 

Section 8. Defense of ultra vires. 

No act and no transfer of property 
to or by a cooperative is invalid because 
in excess of the cooperative 's power to 
do such act or make or receive such 
transfer, except that such lack of power 
may be asserted in a proceeding by : 

(1 ) A member, shareholder or di­
rector against the cooperative to enjoin 
any act or transfer of property to or 
by the cooperative. If the unauthorized 
acts or transfer sought to be enjoined 
are being, or are to be, performed or 
made pursuant to any contract to which 
the cooperative is a party, the court 
may, if all of the parties to the contract 
are parties to the proceeding and if it 
deems the same to be equitable, set 
aside and enjoin the performance of 
the contract, and in so doing may allow 
to the cooperative or to the other 
parties to the contract, as the case may 
be, compensation for the loss or dam­
age sustained by either of them which 
may result from the action of the court 
in setting aside and enjoining the per­
formance of the contract but antici­
pated profits to be derived from the 
performance of the contract shall not 
be awarded by the court as a loss or 
damage sustained. 

(2) A cooperative, its legal repre­
sentative, or through its members or 
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shareholders in a representative suit , 
against the officers or directors or 
former officers or directors of the coop­
erative. 

(3) The Attorney General against 
the cooperative in an action to dissolve 
the cooperative or to enjoin it from the 
transaction of unauthorized business. 

Section 9. Capital s,tock; membership 
stock. 

(1) Any cooperative, including a co­
operative which requires a membership 
fee rather than the holding of member­
ship stock as a prerequisite of mem­
bership, has power to issue the number 
of shares of capital stock stated in its 
articles. Such shares may be divided 
into more than one class with such 
designations, preferences, limitations 
and relative rights as shall be stated 
in the articles, except that capital stock 
as such shall have no voting power ex­
cept as specifically authorized in this 
chapter. 

(2) The articles may require that 
members own one or more shares of 
membership stock, and may provide 
limit ations on the issuance and trans­
ferability of such stock. Unless re­
stricted by the articles, stock other than 
membership stock may be issued or 
transferred without limitation. 

(3) No stock certificate may be is­
sued except upon payment of the par 
value of the shares it represents if the 
shares have par value, or if such shares 
are without par value, upon payment 
of the consideration therefor expressed 
in dollars as may be fixed for such 
shares by the board. Payment for 
shares may be in cash or other prop­
erty, tangible or intangible. If in other 
property, the value thereof shall be 
determined by the board, and such de­
termination, if made in good faith, is 
conclusive. 

(4) Shareholders as such have no 
preemptive right to purchase additional 
shares. 

Section 10. Oertificat.es representing 
shares. 

Each certificate of stock of a coop­
erative shall bear the manual or facsi-

mile signature of a principal officer and 
shall include the following information : 

(1) The name of the cooperative, 
number and class of the shares repre­
sented by the certificate, the par value 
of each share or a statement that the 
shares are without par value, and if 
the shares are membership stock, their 
designation as such. 

(2) Any restrictions on the issuance 
or transfer of such shares. 

(3) If more than one class of stock 
is authorized or if stock is authorized 
in a cooperative which requires a mem­
bership fee of its members designation 
of the several classes of stock and the 
respective p·references, limitations and 
relative rights of such classes. In lieu 
of a full statement, the information 
required by this paragraph may be giv­
en in summary form. 

Section 11. Voting by shareholders. 

(1) The provisions of Sec. 31, Ch. 
126, SLA 1957, relating to voting of 
shares in business corporations are ap­
plicable to shareholders of cooperatives 
and shares of the capital stock of coop­
eratives other than membership stock. 

(2) For the purpose of determining 
shareholders entitled to notice of or to 
vote at meeting_s, or entitled to receive 
payment of any dividend, the By-Laws 
may fix in advance a date as the record 
date for any such determination of 
shareholders. Such date shall be not 
more than 50 days and not less than 10 
days prior to the date on which the 
panticular action req:uiiring such de­
termination of shareholders is to be 
taken. If no such record date is fixed 
by the By-Laws, the date on which 
notice of the meeting is mailed or the 
date on which the resolution of the 
board of directors cleclaring such divi­
dend is adopt ed, as the case may be, 
shall be t he record date for such de­
termination of shareholders. When a 
determination of shareholders entitled 
to vote at any meeting has been made 
as provided in this section, such de­
termination shall apply to any adjourn­
ment of that meeting. 

Section 12. Subscription for shares. 

A subscription for shares of a coop-
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erative is irrevocable for six months 
unless otherwise provided by the sub­
scription agreement, or unless all sub­
scribers consent to the revocation. 

Section 13. Limitation of liability of 
members. 

Except for debts lawfully contracted 
between a member and the cooperative, 
no member is liable for the debts of the 
cooperative to an amount exceeding the 
sum remaining unpaid on his subscrip­
tion for shares of the cooperative, and 
the sum remaining unpaid on such 
member's membership fee if such fee is 
required by the cooperative. 

Section 14. Dividends on capit.al stock. 

A cooperative organized with capital 
stock may pay such dividend upon capi­
tal stock as is authorized by its articles 
if its capital is not impaired and would 
not be impaired by such payment. 

Section 15. Recall, exchange or re­
demption of stock or other evidence of 
equity by cooperatli.ve. 

(1) Unless the articles provide other­
wise, a cooperative may recall member­
ship stock upon termination of mem­
bership, acquire, exchange, redeem, and 
reissue its own shares or other evi­
dences of equity. Consideration paid 
for shares of membership stock re­
called by the cooperative shall be the 
par value thereof and accrued and un­
paid dividends, if any, except that if 
such shares have no par value the con­
sideration paid thenefor shall be the 
consideration in dollars for which the 
shares were issued plus accrued and 
unpaid dividends. The cooperative may 
set off obligations to it of the holder 
of membership stock or other stock or 
other evidence of equity. No such ac­
quisition, recall or redemption of stock 
or other evidence of equity shall· ·be 
made if the result thereof would be to 
bring the value of the remaining assets 
of the . coope:r:ative 'below the aggregate 
of its indebtedness. The articles may 
provide other limitations on the right 
of a cooperative to acquire, recall, ex­
change or reedeem its shares or other 
evidences of equity. 

(2) When shares are acquired, re-

called, exchanged or redeemed by the 
cooperative, such shares shall be re­
stored to the status of authorized but 
unissued shares. 

Section 16. Missing securities or rec­
ords relating to securities. 

(1) When a certificate for a security 
issued by a cooperative is missing, the 
cooperative shall issue a duplicate cer­
tificate upon the request of the owner 
and upon the furnishing of such indem­
nity as may be required by the coop­
erative. 

(2) When records showing owner­
ship of securities are missing or if 
records upon which the apportionment 
of securities is based are missing, and 
in either case if the information which 
is missing is necessary to a proposed 
redemption of the securities, the coop­
erative may give notice and redeem such 
securities as follows: 

(a) The cooperative shall set aside 
an amount equal to the value of the 
securities to be redeemed. 

(b) The cooperative shall give no­
tice of the redemption to all owners of 
such securities of which the cooperative 
has knowledge. 

(c) If there are securities the 
ownership of which is unknown to the 
cooperative, it shall publish a notice of 
the redemption at least once a month 
for four months in a newspaper of 
general circulation in the judicial dis­
trict in which the registered office of 
the cooperative is located. 

(d) After the completion of such 
publication, any unclaimed outstanding 
securities represented by the missing 
records may then be terminated in ac­
cordance with the provisions of this 
chapter dealing with unclaimed distri­
butions, :redemptions or proceeds. 

Section 17. Meetings of members. 

(1) Meetings of members may be 
held either within or without this state 
as may be provided in the By-Laws, 
and in the absence of a By-Law pro­
vision such meetings shall be held at 
the principal place of business of the 
cooperative. 
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(2) An annual meeting of the mem· 
bers shall be held at such time or with· 
in such time as may be provided in the 
By-Laws. If the By-Laws do not fix a 
time for such meeting, the annual meet­
ing shall be held in each calendar year 
at such time as the board shall de­
termine. Failure to hold the annual 
meeting at the designated time does 
not work a forfeiture or dissolution of 
the cooperative. 

(3) Special member meetings may 
be called by the president or the board ; 
or the secretary shall call such a meet­
ing upon the filing of a petition stating 
the business to be brought before the 
meeting signed by not less than 10 per 
cent of the members of the cooperative. 

(4) Written or printed notice, stat· 
ing the place, day and hour, and in 
case of a special member meeting the 
the purposes for which the meeting is 
called, shall be given to each member 
and each shareholder, if shareholders 
are entitled to vote at such meeting, 
either personally or by mail not less 
than seven or more than 30 days before 
the meeting by direction of the person 
calling the meeting. If mailed, the 
notice shall be deemed to be given when 
deposited in the United States mail ad­
dressed to the member or shareholder 
at his address as it appears on the 
records of the cooperative with postage 
thereon prepaid. At any meeting at 
which the members are to be repre­
sented by delegates, notice to the mem­
bers may be given by notifying the 
delegates and their alternates if any. 

(5) A cooperative may provide in 
its By-Laws: 

(a) For the formation of districts 
and the holding of member meetings 
by districts and that elections of direct· 
ors may be held at district meetings. 

(b) Thart: district meetings may 
elect delegates who shall represent 
their districts in annual and special 
meetings of the members. Notice of 
district meetings shall be given in the 
same manner as prescribed in this sec­
tion for member meetings. 

Section 18. Voting by members. 

member has one vote except that By­
Laws may authorize voting according 
to actual, estimated or potential patron­
age, or a combination of such plans of 
voting. Shares of stock as such shall 
not be given voting power except in the 
specific instances authorized by this 
chapter. 

(2) Members as such shall not vote 
by proxy; but a member that is a cor­
poration, association or partnership 
may designate a representative to cast 
its vote. In the absence of written 
notice that some person has been desig­
nated to represent a member which is 
other than a natural person, such mem­
ber may be represented by any of its 
principal officers. If the By-Laws of a 
cooperative provide for the formation 
of districts and the election of delegates 
at district meetings to represent their 
districts in member meetings, such 
representation is not considered voting 
by proxy, and the delegates so elected 
shall cast the votes to which members 
represented by them are entitled on 
such matters as are not covered by mail 
ballots submitted to all members. 

(3) If the By-Laws so provide, the 
board may cause to be submitted by 
mail ballot any question to be voted 
on at any member meeting, including 
the election of directors. In such event 
the secretary shall mail to each mem­
ber along with the notice of the meet­
ing, the ballot on each such question 
and a voting envelope. The ballot may 
be cast only in a sealed envelope which 
is authenticated by the member's signa­
ture. A vote so cast shall be counted 
as if the member were present and 
voting in person. 

(4) The By-Laws may set forth pro­
visions, not inconsistent with this chap­
ter, relating to the methods and pro­
cedures for voting. 

Section 19. Quorum of members. 

Ten percent of voting members shall 
be pres~nt, in person or by proxy, if 
district delegates at any annual or spec­
ial meeting . of a cooperative to consti· 
tute a quorum of such meeting, unless 
the By-Laws of that cooperative pro­
vide that a greater number constitutes 

(1) At any member meeting each a quorum . . 
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Section 20. Board of Directors. 

(1) The business and affairs of a 
cooperative· shan be managed by a 
board of directors. Each director shall 
at all times during his term of office 
be a member or a representative of a 
member which is other than a natural 
person. Unless the By-Laws otherwise 
provide,. directors need not be residents 
of this state. The By-Laws may pre­
scribe any other qualifications for di­
rectors and may provide that directors 
be from specified territorial districts. 

(2) The number of directors of a CO· 

operative shall not be less than three. 
Subject to such limitation, the number 
of directors shall be fixed or determined 
by the By-Laws, except as to the num­
ber constituting the initial board, which 
number shall be fixed by the articles. 

(3) Directors constituting the initial 
board, named in the articles, shall hold 
office until the first annual meeting of 
the members and until their successors 
are elected and take office. At that 
meeting and thereafter, directors shall 
be elected by the members in the man­
ner and for the term of office, not to 
exceed three years, provided in the By­
Laws. Each director shall enter im­
mediately upon the discharge of his 
duties and, subject to his resignation or 
removal, shall hold office for the term 
for which elected and until his succes­
sor takes office. 

( 4) A director may be removed upon 
a majority vote of all members voting 
in person thereon at a duly called mem­
ber meeting if prior to the vote written 
reasons for removal of the director are 
presented at a meeting of members and 
the director whose removal is sought 
has had an opportunity to answer such 
reasons at that meeting. The written 
statement of reasons for removal shall 
be filed with the minutes of the meet­
ing. The By-Laws may contain such 
other provisons for the removal of a 
director as may be consistent with the 
provisions of this subsection. 

(5) Unl~· the By-Laws provide 
otherwise, any vacancy occurring in the 
board may be filled by the affirmative 
vote of a majority of the remaining 
directors though less than a quorum of 

the board. The director elected to fill 
a vacancy shall be elected for the un­
expired term of his predecessor in 
office. 

Section 21. Meetings of board of di­
rectors. 

(1) Regular or special meetings of 
the board may be held either within or 
without this state. 

(2) Regular meetings of the board 
may be held with or without notice as 
prescribed in the By-Laws. Special 
meetings of the board shall be held 
upon such notice as is prescribed in the 
By-Laws. Attendance of a director at 
a meeting shall constitute a waiver of 
notice of the meeting except where a 
director attends a meeting for the ex­
press purpose of objecting to the tran­
saction of any business because the 
meeting is not lawfully called or con­
vened. 

(3) Unless the By-Laws provide 
otherwise, the purposes of any meeting 
of the board need not be specified in 
the notice or waiver of notice of the 
meeting. 

(4) Unless a greater number is re­
quired in the By-Laws, a majority of 
the number of directors fixed by or 
determined pursuant to the By-Laws, 
or in the absence of a By-Law fixing 
the number of directors, then of the 
number stated in the articles, shall con­
stitute a quorum for the transaction 
of business. Unless a greater number 
is required in the By-Laws, an act of 
the majority of the directors present at 
a meeting at which a quorum is present 
is the act of the board. 

Section 22. Executive committee. 

(1) If the By-Laws so provide, the 
board may elect an executive commit­
tee to consist of three or more directors, 
which committee to the extent provided 
in the By-Laws of the cooperative shall 
have and may exercise all the authority 
of the board in the management of the 
cooperative, except in respect to: 

(a) Apportionment or distribution 
of net proceeds, savings or losses. 

(bl Selection of officers. 
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(c) Filling of vacancies in the board 
or the executive committee. 

(2) The board may elect other di­
rectors as alternates for members of the 
executive committee. 

(3) Designation of an executive com­
mittee and the delegation thereto of 
authority shall not operate to relieve the 
board or any member thereof of any 
responsibility imposed upon it or him by 
law. 

Section 23. Officers. 

(1) The pdncipal officers of a coop­
erative are a president, one or more 
vice presidents as prescribed in the By­
Laws, a secretary and a treasurer, which 
officers shall be elected annually by the 
board at such time and in such manner 
as the By-Laws provide. The offices of 
secretary and treasurer may be com­
bined in one person. Each principal 
officer except the secretary and the 
treasurer, and one of the vice presidents 
if the By-Laws provide for more than 
one, must be a director of the coopera­
tive. The manager of a cooperative may 
hold the office of vice president if more 
than one vice president is provided for in 
the By-Laws. 

(2) Any other officer may be chosen 
by the board. 

(3) All officers shall have such 
authority and perform such duties as 
the By-Laws provide, or as the board 
may determine, not inconsistent with 
the By-Laws. Any officer may be 
removed by the board whenever in 
its judgment the best interests of the 
cooperative will be served thereby. Elec­
tion or appointment shall not 'of itself 
create contract rights. 

Section 24. Compensation and bene­
fits t,o directors, officers and employees. 

(1) Unless the By-Laws provide other­
wise, only the members of the coopera­
tive may establish compensation or other 
benefits for a director, not available gen­
erally to officers and employees, for 
services as a director. 

(2) Unless the By-Law:s p:r-ovide other­
wise, no director shall hold during his 
term as director any position in the coop­
erative on regular salary. 

(3) Unless the By-Laws provide other­
wise, the board may provide, for prior 
or future services of any officer or em­
ploy,ee, reasonable compensation, pension 
or other benefits to such officer or em­
ployee and pension or other benefits to 
a member of his family or his benefici­
aries. No officer or employee who is a 
director may take part in any vote on 
his compensation for services rendered 
or to be rendered the cooperative. 

Section 25. Taking action without 
meeting. 

Any action required by this chapter 
to be taken at a meeting of the members 
or directors of a cooperative, or any 
other action which may be taken at a 
meeting of the members, directors or 
members of the executive committee, 
may be taken without a meeting if a 
consent in writing setting forth the ac­
tion so taken is signed by all of the 
members, directors, or executive com­
mittee members entitled to vote with 
respect to the subject matter thereof. 
Su.ch consent shall have the same force 
and effect as a unanimous vote at a 
meeting. 

Section 26. Waiver of notice. 

Whenever any notice is required to be 
given to any member or director of a 
cooperative under the provisions of this 
chapter or under the provisions of the 
articles or By-Laws of a cooperative, a 
waiver thereof in writing signed by the 
person or persons entitled to the notice, 
whether before or after the time stated 
therein, is equivalent to the giving of the 
notice. 

Section 27. Voting requirements of 
articles. 

Whenever the articles requir.e the vote 
of a greater proportion of the members 
or shareholders than required by the 
chapter, the articles shall control. 

Section 28. Action brought in right of 
cooperative by member or shareholder. 

(1) No action may be instituted or 
maintained in the right of any coopera­
tive by a member or shareholder unless 
he: 

(a) Alleges in his complaint that he 
was a member or shareholder of record 
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when any part of the transaction of 
which he complains took place, or that his 
membership or stock thereafter devolved 
upon him by operation of law !rom a 
member or shareholder at such time. 

Cb) Allege,s in his complaint with par­
ticularity his efforts to secure from the 
board such action as he desires. He shall 
further allege that he has either inform­
ed the cooperative or board in writing of 
the ultimate facts of each cause of action 
against each director or that he has de­
livered to the cooperative or board a 
copy of the comp'laint which he proposes 
to file. He shall state the reasons for 
his failure to obtain such action or the 
reasons for not making such effort. 

Cc) Files a complaint in such action 
within 20 days after notification given 
to the cooperative or board as provided 
by paragraph Cb) of this subsection. 

C2) The action shall not be dismissed 
or compromised without the approval of 
the court. 

C3) If anything is recovered or ob­
tained as the result of the action, wheth­
er by means of a compromise and settle­
ment or by a judgment, the court may, 
out of the proceeds of the action, award 
the plaintiff the reasonable expenses of 
maintaining the action, including reason­
able attorneys' fees, and may direct the 
plaintiff to account to the cooperative 
for the remainder of the proceeds. 

C4) In an action brought in the right 
of a cooperative by fewer than three 
percent of the members or by holders 
of less than three percent of any class 
of stock outstanding, the defendants may 
require the plaintiff to give security for 
the reasonable expenses of defending the 
action, including attorneys' fees . The 
amount of the security may thereafter 
be increased or decreased in the discre­
tion of the court upon showing that the 
security provided is or may be inade­
quate or is excessive. 

Section 29. Cooperative contracts. 

Cl) Contracts for any of the follow­
ing purposes, whether contained in the 
By-Laws or separately written, are valid 
when made between a cooperative and 
any member in which such member 
agrees to: 

Ca) Sell, market or deliver to or 
through the cooperative or any facilities 
furnished by it, all or any specified part 
of products produced or to be produced 
either by him or under his control. 

Cb) Authorize the cooperative or any 
facilities furnished by it to act for him 
in any manner with respe-ct to all or any 
specified part of such products. 

Cc) Buy or procure from or through 
the cooperative or any facilities furn­
ished by it, all or any specified part of 
goods or services to be bought or pro­
duced by him. 

Cd) Authorize the cooperative or any 
facilities furnished by it to act for him 
in any manner in the procurement of 
goods or the procurement of perform­
ance of services. 

C2 ) The contract referred to in sub­
section (1) of this section may fix and 
require liquidated damages to be paid by 
the member to the cooperative in the 
event of his breach of the contract. Liqui­
dated damages may be a percentage of 
the value or a specific amount per unit 
of the products, goods or services in­
volved by the breach, or a specific sum. 

C3 Two or more cooperatives may 
contract and act in association, corporate 
or otherwise, to perform collectively any 
of their powers or purposes authorized 
by this chapter. 

Section 30. Filing cooperative con­
tracts. 

Cl) A cooperative may file any con­
tract authorized by this Act, in the office 
of the precinct recorder of the precinct 
in which the member resides or in which 
products covered by that contract have 
been or are to be produced. If the coop­
erative has substantiaHy uniform con­
tracts with more than one member resid­
ing or producing such products in any 
precinct, it may, in lieu of filing the 
original contracts, file : 

Ca) A true copy of the uniform con­
tract; and 

Cb) A sworn list or sworn lists of 
the names of members who have ex­
ecuted such contract and who reside or 
produce such products in that precinct, 
and the effective date of the contract as 
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to each such member. 

(2) The precinct recorder shall num­
ber consecutively and file each such con­
tract, and shall record alphabetically in 
a book to be kept for that purpose and 
available for public inspection the name 
of each party to that contract and enter 
opposite that name the file number of 
the contract and its effective date as to 
that party. For filing such contract the 
fee is the same as for filing a chattel 
mortgage, and for recording names of 
parties to such contract the fee is two 
cents for each name. 

(3) Filing and recording pursuant to 
this section shall operate as constructive 
notice to all persons of the existence and 
contents of the contract. Any right, title, 
interest or lien created as to the products 
covered by the contract subsequent to 
such filing and recording is subject to 
the cooperative's right, title or interest 
under that contract. If the member 
creates any mortgage upon any such 
products subsequent to such contract fil­
ing and recording, and if the member 
and the mortgage jointly notify the coop­
erative in writing of the existence and 
amount of the mortgage, all payments 
which after such notice become due 
from the cooperative to that member by 
reason of the cooperative's sale or other 
handling of those products shall be paid 
by the cooperative to the mortgagee 
until the amount of the mortgage has 
been paid, and the balance thereafter 
shall be paid to the member. 

(4) When a contract filed under this 
section has been terminated in any man­
ner, the cooperative shall give, upon de­
mand, a statement of termination to the 
member party to the contract, who may 
file the statement in the office of the 
precinct recorder where the contract was 
originally filed. The precinct recorder 
shall stamp "Expired" after the name of 
the member in the alphabetical record. 
The fee for the filing and stamping is 
25 cents. A cooperative may file at any 
time in the office of the precinct recorder 
where the contract was originally filed, 
a sworn list of the names of all persons 
whose contracts have been terminated in 
any manner other than by expiration of 
the1r term, and the precinct recorder 
shall stamp "Expired" after the name of 
each of those persons in the alphabetical 

record. For such filing and stamping 
the precinct recorder shall receive a fee 
of two cents for each such name. 

Section 31. Relief against breach or 
threatened breach of contract; penalty 
for interference. 

(1) In the event of a breach or threat­
ened breach of a cooperative contract 
authorized by this Act, the cooperative 
is entitled to an injunction to prevent 
the breach or any further breach thereof, 
and to a decree of specific performance 
thereof. Upon filing of a verified com­
plaint showing the breach or threatened 
breach, and upon filing a sufficient bond, 
the cooperative is entitled to a temporary 
restraining order. 

(2) Any person who, with knowledge 
that a contract exists, induces or at­
tempts to induce any member to breach 
the contract with the cooperative, or who 
in any manner aids a breach of the con­
tract, is liable to the cooperative for dam­
ages caused by such interference. The 
cooperative is also entitled to an injunc­
tion to prevent any interference or furth­
er interference with the contract. 

Section 32. Action for civil penalty for 
inducing breach of contract with coop­
erative or spreading false reports about 
cooperative. 

In addition to the remedies provided in 
subsection (2) of Section 31, any person 
who knowingly and maliciously induces 
or attempts to induce any member of a 
cooperative to breach his contract with 
the cooperative authorized by this Act, 
or who knowingly and maliciously 
spreads any false report about the fi. 
nances or management of a cooperative 
is liable, in a civil action, to the coop­
erative aggrieved, in the penal sum of 
$500 for each offense. 

Section 33. Apportionment and distri­
bution of net proceeds or savings or net 
losses. 

(1) The net proceeds or savings of a 
cooperative shall be apportioned, distri­
buted and paid periodically to those per­
sons entitled to receive them, at such 
times and in such reasonable manner as 
the By-Laws shall provide; except that 
net proceeds or savings on patronage of 
the cooperative by its members shall be 
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apportioned and distributed among those 
members in accordance with the ratio 
which each member's patronage during 
the period involved bears to total patron­
age by all members during that period. 
The By-Laws may contain any reason­
a:bleprovisions for the apportionment and 
charging of net losses. For the purposes 
of this section work performed as a 
member of a workers' cooperative shall 
be deemed to be patronage of that coop­
erative . 

(2) The apportionment, distribution 
and payment of net proceeds or savings 
required by subsection (1) of this section 
may be in cash, credits, capital stock, 
certificates of interest, revolving fund 
certificates, letters of advice or other 
securities or certificates issued by the 
cooperative or by any affiliated domestic 
or foreign cooperative association wheth­
er or not incorporated under this chapter. 

(3) Apportionment and distribution 
of its net proceeds or savings or net 
losses may be separately determined for, 
and be based upon patronage of, single 
or multiple pools, particular departments 
of the cooperative, or as to particular 
commodities, supplies or services, or 
such apportionment and distribution 
may be based upon classification of 
patronage according to the type thereof. 

(4) A cooperative may provide in its 
By-Laws the minimum amount of any 
single patronage transaction which shall 
be taken into account for the purpose of 
participation in allocation and distribu­
tion of net p·roceeds or savings or net 
losses under this section. 

(5) For the purposes of this section 
net proceeds or savings or net losses 
shall be computed in accordance with 
generally accepted accounting principles 
applicable to cooperative corporations, 
and after deducting from gross proceeds 
or savings any dividends paid upon capi­
tal stock. 

Section 34. Unclaimed distribution, 
redemptions or payments. 

Any distribution of net margins by a 
cooperative or any redemption of or pay. 
ment based upon any security, which 
remains unclaimed six years after the 
date authorized for payment, r edemp­
tion or retirement may be forfeited by 

the board. Any amount forfeited may 
revert to the cooperative, if, at least six 
months prior to the declared date of 
forfeiture, notice that the payment is 
available has been mailed to the last 
known address of the person shown by 
the cooperative's records to be entitled 
thereto or, if the address is unknown, is 
published as provided by law for the 
publication of sµmmons. 

Section 35. Sale or other disposition of 
entire assets. 

(1) The sale, lease, exchange or other 
disposition of all, or substantially all, the 
property and assets of a cooperative, 
when made in the usual and regular 
course of the business of the cooperative, 
may be made on such terms and condi­
tions and for such consideration, which 
may consist in whole or in part of money 
or property, real or personal, including 
shares of any other cooperative, corpora­
tion or association, domestic or foreign, 
as shall be authorized by its board; and 
in such case no authorization or consent 
of members or shareholders is required. 

(2) A sale, lease, exchange or other 
disposition of all, or substantially all, the 
property and assets, with or without the 
good will, of a cooperative, if not made 
in the usual and regular course of its 
business, may be made upon such terms 
and for such consideration, which may 
consist in whole or in part of money or 
property, real or personal, including 
shares of any other cooperative, corpora­
tion or association, as may be authorized 
in the following manner: 

(a ) The board shall adopt a resolu­
tion recommending the sale, lease, ex­
change or other disposition and directing 
the submission thereof to a vote at a 
meeting of members, which may be 
either an annual or a special meeting, or 
if there are shareholders the submission 
shall be to a joint meeting of members 
and shareholders. 

(,b) Written or printed notice shall 
be given to each member and to each 
shareholder within the time and in the 
manner provided herein for the giving 
of notice of meetings of members, and 
shall state that the purpose, or one of 
the purposes, of the meeting is to con­
sider the proposed sale, lease, exchange 



120 LAWS OF ALASKA, 1959 Ch. 107 

or other disposition. 

(c) At the meeting, the members, by 
affirmative vote of a majority of the 
member votes cast thereon, and the 
shareholders, by affirmative vote of a 
majority of the shareholder votes en­
titled to be voted thereon, may approve 
the sale, lease, exchange or other disposi­
tion, and may fix, or may authorize the 
board to fix, any or all of the terms and 
conditions thereof and the consideration 
to be received by the cooperative therefor. 

(3) After authorization by votes of 
members and shareholders, the board 
nevertheless, in its discretion, may aban­
don the sale, lease, exchange or other 
disposition of assets subject to the rights 
of third parties under any contracts re­
lating thereto, without further action or 
approval by members or shareholders. 

Section 36. Books and records. 

(1) A cooperative shall keep correct 
and complete books and records of ac­
count, and shall keep minutes of the 
proceedings of its members, board and 
executive committee. It shall keep at its 
principal office records of the names and 
addresses of all members and share­
holders. At any reasonable time, any 
member or shareholder, or his agent or 
attorney, upon written notice stating the 
purposes thereof, may examine for any 
proper purpose any books or records per­
tinent to the purpose specified in the 
notice and may make extracts th.erefrom. 

(2) In any action or proceeding to 
enforce the rights of members or share­
holders provided in this section, if the 
member or shareholder prevails in the 
action or proceeding, there shall be taxed 
and allowed to such member or share­
holder, as a part of the costs thereof, a 
reasonable amount to be fixed by the 
court as attorney's fees for the prosecu­
tion of the action or proceeding. 

Section 37. Annual report. 

(1) Each cooperative shall file with 
the Department of Commerce on or be­
fore August 15 of each year an annual 
report signed by a principal officer or 
the general manager setting forth : 

(a) Its name and the complete ad­
dress of its principal place of business 
in this state. 

(b) The name of its registered agent 
and address of its registered office. 

(c) The names and addresses of its 
principal officers and its general man­
ager, if any. 

(d) A statement of the aggregate 
number of shares which the cooperative 
has authority to issue, itemized by class­
es, par value of shares, shares without 
par value. 

(e) A statement of the aggregate 
number of shares subscribed, but not 
paid up, itemized by classes, par value 
of shares, shares without par value. 

(f) A statement of the aggregate 
number of paid-up shares, itemized by 
classes, par value of shares, shares with­
out par value. 

(g) For cooperatives established with­
out capital stock the annual report shall 
contain a statement as to the amount of 
the membership fee and a statement as 
to the number of memberships which 
are issued. 

(h) A brief statement of the char­
acter of the business in which the coop­
erative is actually engaged in this state. 

(2) The annual report shall be made 
on forms furnished by the Department 
of Commerce, and the information there­
in contained shall be given as of June 
30 of the preceding year. 

(3) If the Department of Commerce 
finds that such annual report conforms 
to the requirements of this chapter, the 
same shall be filed. If it does not so 
conform, it shall be returned to the co­
operative for any necessary correcttions, 
in which event the penalties hereinafter 
prescribed for failure to file such state­
ment within the time hereinabove pro­
vided shall not apply, if such statement 
is corrected to conform to the require­
ments of this chapter and returned to 
the Department of Commerce within 60 
days after such report has been returned 
by the Department of Commerce. 

Formation of Cooperatives 

Section 38. Procedure tor incorpora-
tion. · 

(1) Three or more natural persons of 
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the age of 19 years or more, may act as 
incorporators of a cooperative by sign­
ing, verifying and delivering in duplicate 
to the head of the Department of Com­
merce articles for such cooperative. 

(2) If the head of the Department of 
Commerce finds that the articles con­
form to law, he shall, when all fees have 
been paid as in this chapter prescribed : 

(a) Stamp on each of the duplicate 
originals the word "Filed" and the date 
of the filing thereof. 

(b) File one of the duplicate originals 
in his office. 

(c) Issue a certificate of incorpora­
tion to which he shall affix the other 
duplicate original. 

(3) The certificate of incorporation, 
together with the duplicate original af. 
fixed thereto by the head of the De­
partment of Commerce shall be returned 
to the incorporators or their representa­
tive. 

(4) Upon the issuance of the certifi­
cate of incorporation, the corporate exist­
ence shall begin, and the certificate of 
incorporation is conclusive evidence that 
all conditions precedent required to be 
performed by the incorporators have 
been complied with and that the coop­
erative has been incorporated under this 
chapter, except as against this state in 
a proceeding to cancel or raevoke the 
certificate of incorporation or for in­
voluntary dissolution of the cooperative. 

Section 39. Articles of incorporation. 

(1) The articles of inco,rporation shall 
set forth: 

(a) The name of the cooperative and 
that it is a cooperative. 

(b) The period of duration, which 
may be perpetual. 

(c) The purposes for which the co­
operative is organized. 

(d) Whether the cooperative is organ­
ized with or without membership stock 
the amount of the membership fee, and 
the limitations, if any, on transfer of a 
membership. 

(e) The number and par value, if any, 
of shares of each authorized class of 

stock, and if more than one class is 
authorized, the designation, preferences, 
limitations and relative rights of each 
class. 

(f) Which classes of stock, if any, are 
members'hip stock, and the limitations 
upon transfer, if any, applicable to such 
stock. 

(g) Any limitation of the right to 
acquire or recall any stock. 

(h) The basis of distribution of as­
sets in the event of dissolution or liqui­
dation. 

Ci) The address of its in.itial regi­
stered office, including street and num­
ber, if any, and the name of its initial 
registered agent at such address. 

(j) The number of directors, not less 
than three, constituting the initial board 
of directors and the names and address­
es, including street and number, if any, 
of the persons who are to serve as di­
rectors un,til the first annual meeting 
of the members or until their successors 
be elected and take office. 

(k) The name and address, including 
street and number, if any, of each incor­
porator. 

(2) It is not necessary to set forth 
in the articles any of the corporate pow­
ers enumerated in this chapter. The arti­
cles may include additional provisions, 
not inconsistent with law, for the regu­
lation of the internal affairs of the coop­
erative, including any provision which 
under this chapter is required or per­
mitted to be set forth in the By-Laws. 
Any provision required or permitted in 
the By-Laws has equal force and effect 
if stated in the articles. Whenever a 
provision of the articles is inconsistent 
with a By-Law, the articles control. 

Section 40. Organization meeting of 
directors.. 

After the issuance of the certificate of 
incorporation an organization meeting 
of the board of directors named in the 
articles shall be held, either within or 
without this state, at the call of a major­
ity of the incorporators, for the purpose 
of adopting By-Laws, electing officers 
and the transaction of such other busi­
ness as may come before the meeting. 
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Amendment of Articles 

Section 41. Amendment of articles. 

(1) A cooperative may amend its arti­
cles from time to time in any and as 
many respects as may be desired, so long 
as its articles as amended contain only 
such provisions as might be lawfully con­
tained in original articles at the time of 
making the amendment, and, if a change 
in shares or the rights of shareholders 
or members, or an exchange, reclassifica­
tion or cancellation of shares or rights 
of shareholders or members is to be 
made, such provisions as may be neces­
sary to effect the change, exchange, re­
classification or cancellation. 

(2) Amendments to the articles shall 
be made in the following manner: 

(a) The board shall adopt a resolu­
tion setting forth the proposed amend­
ment and directing that it be submitted 
to a vote at a meeting of the members 
of the cooperative, which may be either 
an annual or a special meeting. 

(b) Written or printed notice setting 
forth the proposed amendment or a sum­
mary of the changes to be effected there­
by shall be given to each member of 
record within the time and in the man­
ner provided herein for the giving of 
notice of meetings of members. If the 
meeting is an annual meeting, the pro­
posed amendment or the summary may 
be included in the notice of the annual 
meeting. 

(c) At the meeting a vote of the 
members shall be taken on the proposed 
amendment. The proposed amendment 
is adopted upon receiving the affirmative 
vote of a majority of the member votes 
cast thereon, unless shareholders are 
entitled by this Act to vote on the pro­
posed amendment, in which event the 
proposed amendment is adopted upon re­
ceiving the approval of shareholders as 
specified herein, as well as the affirma­
tive vote of a majority of member votes 
cast thereon. Any number of amend­
ments may be submitted to the members 
and voted upon by them at one meeting. 

Section 42. Shareholder voting on 
amendments to articles. 

(1) If a proposed amendment to arti-

cles would affect a shareholder, such 
shareholder, whether or not permitted 
to vote by the articles, is entitled to cast 
one vote on the amendment regardless 
of the dollar amount of stock or number 
of affected classes of stock held by him; 
except that the articles may permit such 
affected shareholder to cast one vote for 
each share of stock he holds other than 
membership stock. A member holding 
stock affected by a proposed amendment 
may vote both as a member and as an 
affected shareholder. 

(2) If any shareholder is entitled to 
vote on a proposed amendment, the meet­
ing at which that proposed amendment 
is to be voted upon shall be a joint meet­
ing of members and affected sharehold­
ers, and notice of that meeting together 
with a copy of the proposed amendment 
or a summary of the changes to be ef­
fected thereby shall be given to each 
such shareholder of record entitled to 
vote thereon within the time and in the 
manner provided in this Act for the giv­
ing of notice of meetings of members. 
The proposed amendment is adopted only 
if it receives the affirmative vote of a 
majority of the votes of the affected 
shareholders entitled to vote thereon. 

(3) For the purpose of this section, a 
shareholder is affected as to any class 
of stock owned by him only if an amend­
ment would expressly : 

(a) Decrease the dividends to which 
that class may be entitled or change the 
method by which the dividend rate on 
that class is fixed. 

(b) Restrict rights to h·ansfer that 
class. 

(c) Give to another existing or any 
new class of stock o,r equity interest not 
previously entitled thereto any prefer­
ence as to dividends or upon dissolution 
which is the same or higher than pre­
ferences of that class. 

(d) Change the par value of shares 
of that class or of any other class hav­
ing the same or higher preferences as to 
dividends or upon dissolution. 

(e) Increase the number of author­
ized shares of any class having a higher 
preference as to dividends or upon dis­
solution. 
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(f) Require or permit an exchange 
of shares of any class with lower pre­
ferences as to dividends or upon disso­
lution for shares of that class or any 
other class with the same or higher pre­
ferences. 

Section 43. Articles of amendment; 
execution and filing; effect of amend­
ment; Restated articles. 

(1) Following adoption of ,an amend­
ment or amendments to articles as pro­
vided in this chapter, articles of amend­
ment shall be executed in duplicate by 
the cooperative by its president or a 
vice president and by its secretary or 
an assistant secretary, and verified by 
one of the officers signing such articles, 
and shall set forth: 

(a) The name of the cooperative. 

('b) If an amendment changes any 
provision of the original or amended 
articles, an identification by reference or 
description of the affected provision and 
a statement of its text as it is amended 
to read. If an amendment strikes or 
deletes any provision of the original or 
amended articles, an identification by re­
ference or description of the provision 
so stricken or deleted and a statement 
that it is stricken or deleted. If the 
amendment is an addition to the original 
or amended articles, a statement of that 
fact and the full text of each provision 
added. ' 

(c) The date of the adoption of the 
amendment by the members. 

(d) The numbers of members voting 
for and against the amendment. 

(e) If affected shareholders had the 
right to vote, the number of affected 
shareholders, the number of sharehold· 
er votes entitled to be vobed thereon, and 
the numbers of such votes cast for and 
against the amendment. 

(2) Duplicate originals of the articles 
of amendment shall be filed, and a certi­
ficate of amendment shall be issued and 
delivered to the head of the Department 
of Commerce. 

(3) No amendment shall affect any 
existing cause of action in favor of or 
against the cooperative, or any pending 
suit to which the cooperative is a party, 
or the existing rights of persons other 

than members or affected shareholders; 
and, if the coope·rative's name is changed 
by amendment, no suit brought by or 
against the cooperative under its former 
name shall abate for that reason. 

(4) The provisions of Chapter 126, 
SLA 1957 relating to restated articles of 
business corporations shall apply to co­
operatives, except that the restated arti­
cles need not set forth the amount of 
stated capital. 

Merger and Consolidation; Conversion 
of Corporation Into Cooperative 

Section 44. Definitions.. 

As used in the following sections: 

(1) "New cooperative" means the 
new cooperative provided for in the plan 
of consolidation. 

(2) "Surviving cooperativ,e" means 
the cooperative designated in the plan 
of merger as the surviving cooperative. 

Section 45. Merger and consolidation. 

(1) Any two or more cooperatives 
may merge or consolidate pursuant to 
a plan of merger or consolidation adopt­
ed in the manner provided in this section. 

(2) The board of each cooperative 
shall, by resolution adopted by each such 
board, approve a plan of merger or con­
solidation setting forth : 

(a) The names of the cooperatives 
proposing to merge or consolidate, and 
the name of the cooperative into which 
they propose to merge or the name of 
the new cooperative into which they pro­
pose to consolidate. 

(b) The terms and conditions of the 
proposed merger or consolidation. 

(c) The effect of the proposed mer­
ger or consolidation on all member and 
shareholders of each of the co-operatives. 

(d) In the case of a plan for consoli­
dation, the articles of the new coopera­
tive, which shall include all of the state­
ments required to be set forth in articles 
for cooperatives organized under this 
chapter. 

(e) Such o-ther provisions with re­
spect to the proposed merger or con-
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solidation as are considered necessary or 
desirable. 

(3) The board of each cooperative, 
upon approving the plan of merger or 
plan of consolidation, shall by resolution 
direct that the plan be submitted by a 
vote at a meeting of members and share­
holders, or if there a:re no shareholders 
then an annual or a special meeting of 
members. Written or printed notice 
shall be given to each member and each 
shareholder in the manner provided in 
this chapter for meetings of members, 
and adoption of the plan shall be by 
affirmative vote of a majority of the 
member votes cast ther,eon and affirma­
tive vote of a majority ·Of shareholder 
votes entitled to be cast thereon. 

( 4) After adoption of the plan, and 
at any time prior to the filing of the 
articles of merger or consolidation, the 
merger or consolidation may be aban­
doned pursuant to provisions therefor, 
if any, set forth in the plan of merger 
or consolidation. 

Section 46. Articles of merger or con­
solidation. 

(1) Upon adoption of the plan of 
merger or consolidation, articles of 
merger or articles of consolidation, as 
the case may be, shall be executed in 
duplicate by each cooperative by its 
president or a vice president and by its 
secretary or an assistant secretary, and 
verified by one of the officers of each 
cooperative signing such articles, and 
shall set forth : 

(a) The plan of merger or plan of 
consolidation. 

(b) The date of adoption of the plan. 

(c) As to each cooperative, the num· 
bers of member votes cast for and 
against the plan. 

(d) As to each cooperative, the num­
ber, if any, of shareholders, the number 
of shareholder votes entitled to be v.oted 
on the plan, and the numbers of such 
shareholder votes cast for and against 
the plan. 

(2) Duplicate originals of the articles 
of merger -OT articles of consolidation 
shall be delivered to the head of the 

Department of Commerce who, if he 
finds the articles to conform to law, 
shall, when all fees and charges have 
been paid as in this chapter prescr.jbed. 

(a) lndorse on each of the duplicate 
originals the word "Filed" and the date 
of the filing thereof. 

(b) File one of the duplicate originals 
in his office. 

(c) Issue and deliver to the surviv­
ing or new cooperative, as the case may 
be, or to its representative, a certificate 
of merger or a certificate of consolida­
tion to which he shall affix the other 
duplicate original. The merger or con­
solidation shall be effected upon the 
issuance of such certificate. 

Section 47. Effect of merger or con· 
solidation. 

When the merger or consolidation has 
been effected : 

(1) The several cooperatives parties 
t:o the plan of merger or consolidation 
shall be a single cooperative, which, in 
the case of a merger, shall be that coop­
erative designated in the plan of merger 
as the surviving cooperative, and, in 
the case of a consolidation, shall be the 
new cooperative pro·vided for in the plan 
of consolidation. 

(2) The separate existence of all co­
operatives parties to the plan of mer­
ger or consolidation, except the surviving 
or new cooperative, shall cease. 

(3) The surviving or new cooperative 
shall thereupon and thereafter possess 
all the rights, privileges, immunities and 
franchises, as well of a public as of 
a private nature, of each of the merg­
ing or consolidating cooperatives; 
and all property, real, personal and 
mixed, and all debts <lue on what­
ever account, including subscriptions to 
shares, and all other choses in action, 
and aH and every other interest, •of or 
belonging to or due to each of the coop­
eratives so merged or consolidated, shall 
be deemed to be transferred to and 
vested in such single cooperative with­
out further act or deed; and the title 
to a:ny real estate, or any interest therein, 
vested in any of such cooperatives shall 
not revert or be in any way impaired by 
r.eason of the merger or consolidation. 
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(4) The surviving OT new cooperative 
is thenceforth resp,.9nsible and liable for 
all the liabilities and obligations of each 
of the cooperatives so merged or con· 
solidated; and any claim existing or 
action or proceeding pending by or 
against any of such cooperatives may be 
prosecuted as if the merger of consoli· 
dation had not taken place, or the sur· 
viving or new cooperative may be sub­
stituted in its place. Neither the rights 
of creditors nor any liens upon the prop· 
erty of any such cooperative are impair· 
ed by the merger or consolidation. 

(5 ) In the case of a merger, the arti· 
cles of the surviving cooperative shall 
be deemed to be amended to the extent, 
if any, that changes in its articles are 
stated in the plan of merger; and, in 
case of a consolidation, the statements 
set forth in the articles of consolidation 
and which are required or permitted to 
be set forth in the articles of coopera· 
tives organized under this chapter shall 
be deemed to be the original articles of 
the new cooperative. 

Section 48. Merger or consolidation of 
cooperatives and domestic and foreign 
corporations. 

(1) One or more cooperatives may 
merge or consolidate with or into, as the 
case may be, one or more of the follow· 
ing classes ,of business oTganizations: 

(a) Domestic corporations, if such 
corporations comp'ly with the provisions 
of Chap. 126, SLA 1957 relating to 
merger or consolidation. 

(b) Foreign cooperatives if such 
merger or consolidation is permitted by 
the laws of the state under which each 
such foreign cooperative is organized 
and each such foreign cooperative com· 
plies with the applicable provisions of 
such laws. 

(c) Foreign business corporations if 
such merger or consolidation is permit· 
ted by the laws of the ,state under which 
each such foreign corporation is organ· 
ized and each such foreign corporation 
complies with the applicable provisions 
of such laws. 

{2) Each cooperative merging or con­
solidating pursuant to this section shall 
comply with the provisions of this chap· 

ter veiating to merger or consolidation. 

(3) If the surviving or new business 
corporation or cooperative, as the case 
may be, is to be governed by the laws 
of any state other than this state, it 
shall comply with the provisions of Chap. 
126, SLA 1957 with respect to foreign 
corporations if it is to transact business 
in this state. 

( 4) The effect of the merger or con· 
solidation shall: 

(a) If the surviving or new corpora· 
tion is a cooperative, be the same as 
provided in this chapter for the merger 
or conso'lidation of cooperatives. 

(b) If the surviving or new corpora· 
tion is a domestic corporation, 'be the 
same as provided in Ch. 126, SLA 1957, 
for the merger or consolidation of do· 
mestic corporations. 

(c) If the surviving or new corpora· 
tion or cooperative is to be governed by 
the laws of any state other than this 
state, be the same as in the case of the 
merger or consolidation of cooperatives 
or domestic corporations, as the case 
may be, except in so far as the laws of 
the other state provide otherwise. 

Section 49. Conversion of corporation 
into cooperative. 

A domestic corporation may convert 
itself into a cooperative by adopting an 
amendment to its articles by which it 
elects to become subject to this chapter, 
together with changes in its articles re· 
quired by this chapter and other changes 
permitted by this chapter which it may 
determine desirable. The amendment 
shall be adopted, filed, and shall become 
effective, all as provided by the law then 
applicable to the domestic corporation. 

Dissolution 

Section 50. Volunta.ry dissolution by 
act of cooperative. 

A cooperative may be dissolved by 
the act of the cooperative, when author· 
ized in the following manner: 

(1) The board shall adopt a resolu· 
ti.on directing that the question of dis· 
solution be submitted to a vote at a 
meeting of members, which may be 
either an annual or a special meeting. 
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(,2:) Written or printed notice shall be 
given to each member in the manner 
provided in t'his Act for the giving of 
notice of meetings of members, and 
whether the meeting be an annual or 
special meeting, shall state that the pur­
pose, or one of the purposes, of the 
meeting is to consider the advisability of 
dissolving the cooperative. 

(3) At the meeting a vote of members 
shall be taken on a resolution to dis­
solve the cooperative. Adoption of the 
resolution shall be by affirmative vote 
of two-thirds of the member votes cast 
on that resolution . The articles may peT­
rnit shareholders to vote on such a reso­
lution for dissolution, and may fix the 
proportion of authorized shareholder 
votes required for adoption thereof. 

(4) Upon the adoption of the reso­
lution, a statement of intent to dissolve 
shall be executed in duplicate by the 
cooperative by its president or a vice 
president and by its secretary or an 
assistant secretary, and verified by one 
of its officeTs signing the statement, 
which statement shall set forth: 

(a ) The name of the cooperative. 

(b) The names and respective ad­
dresses of its officers. 

(c) The names and addresses of its 
directors. 

(d) A copy of the resolution adopted 
authorizing the dissolution of the coop­
erative. 

(e) The date of the adoption of the 
resolution. 

(f) The numbers of member votes 
for and against the resolution. 

(g) If shareholders were authorized 
to vote on the resolution, the total num­
ber of authorized shareholder votes, the 
numbers of such votes cast for and 
against the resolution and the number of 
such votes required by the articles for 
adoption thereof. 

Section 51. Filing statement of intent 
to dissolve; effect. 

(1) Duplicate originals of the state­
ment of intent to dissolve shall be fil.ed 
and handled by the Department of Com­
merce in the same manner as is pro-

vided in Ch. 126, SLA 1957, with respect 
to business corporations. 

(2) The filing of a statement of in­
tent to dissolve shall have the same 
effect as to the cooperative as is pro­
vided by Chap. 126, SLA 1957, for busi­
ness corporations. 

Section 52. Procedure after filing of 
statement of intent to dissolve. 

After the filing by the Department of 
Commerce of a statement of intent to 
dissolve : 

(1) The cooperative shall proceed to 
collect its assets, convey and dispose of 
such of its properties as are not to be 
distributed in kind to its members or 
shareholders, pay, satisfy and discharge 
its liabilities and obligations and do all 
other acts required to liquidate its busi­
ness and affairs, and, after paying or 
adequately providing for the payment of 
all its obligations, distribute the remaind­
er of its assets either in cash or in kind, 
among the persons entiUed to the same 
by law, the articles and the By-Laws. 

(2) The cooperative, at any time dur­
ing the liquidation o.f its business and 
affairs, may make application to a court 
of competent jurisdiction within the 
state and judicial subdivision in which 
the registered office or p·rincipal place 
of business of the cooperative is situated, 
to have the liquidation continued under 
the supervision of the court as provided 
in this chapter. 

Section 53. Revocation of voluntary 
dissolution proceedings by act of cooper­
tive. 

A cooperative, at any tiime prior to the 
issuance of a certificate of disso.Jution 
by the Department of Commerce, may 
revoke voluntary dissolution proceedings 
theretofore taken, by adoption of a reso­
lution of revocation in the same manner 
and by the same required vote of mem­
bers and shareholders as are required 
by this chapter for adoption of a reso­
lution to dissolve. 

(2) Upon the adoption of the resolu­
tion, a statement of revocation of volun­
tary dissolution proceedings shall be exe­
cuted in duplicate by the cooperative by 
its president or a vice president and by 
its secretary or an assistant secretary, 
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and verified by one of the officers sign­
ing the statement, which statement shall 
set forth a copy of the adopted resolu­
tion and other pertinent information as 
required by Section 50 to be set forth 
in a statement of intent to dissolve. 

Section 54. Filing statement of revo­
cation of voluntary dissolution proceed­
ings; effect. 

(1 ) Duplicate originals of the state­
ment of revocation of voluntary dissolu­
tion proceedings shall be handled by the 
Department of Commerce in the same 
manner as provided by this chapter for 
filing of a statement of int ent to dissolve. 

(2) Upon the filing by the Depart­
ment of Commerce of the statement of 
revocation of voluntary dissolution pro­
ceedings, a revocation of the voluntary 
dissolution proceedings becomes ef­
fective and the cooperative may again 
carry on its business. 

Section 55. Articles of dissolution. 

If voluntary disso'1ution p·roceedings 
have not ·been revoked, then when all 
debts, liabilities and obligations of the 
cooperative have been paid and dis­
charged, or adequate provision has been 
made therefor, and all of the remaining 
pmperty and assets of the cooperative 
have been distributed to the persons en­
titled thereto, articles of dissolution shall 
be executed in duplicate by the coop· 
erative by 1ts president or a vice presi­
dent and its secre tary or assistant secre­
tary, and verified by one of the officers 
signing the articles, which articles shall 
set forth : 

(1) The name ,of the cooperative. 

(2) That the Department of Com­
merce has theretofore filed a statement 
of intent to dissolve the cooperative, and 
the date on which the statement was 
filed . 

(3) That all the property and assets 
of the cooperative remaining after pay­
ment or discharge, or adequate provision 
therefor, of all debts, obligations and 
liabilities of the cooperative have been 
distributed to the persons entitled thereto 
in accordance with their respective rights 
and interests. 

against the cooperative in any court, or 
that adequate provision has been made 
for the satisfaction of any judgment, 
order or decree which may be entered 
against it in any pending suit. 

Section 56. Filing articles of dissolu­
tion; effect. 

(1) Duplicat e originals of the articles 
of dissolution shall be filed and a certi­
ficate of dissolution shali be issued in 
the same manner as provided by Ch. 126, 
SLA 1957 for business corporations. 

(2) The certificate of dissolution to­
g,ether with the duplicate original of the 
articles of dissolution affixed thereto by 
the Department of Commerce, shall be 
returned to the representative of the 
dissolved cooperative . Upon the issu­
ance of the certificate of dissolution t he 
existence of the cooperative shall cease, 
except for the purpose of suits, other 
proceedings and appropriate corporate 
action by members, shareholder, direct­
ors and officers as provided in this 
chapter. 

Section 57. Involuntary dissolution. 

The provisions of Ch. 126, SLA 1957, 
relative to involuntary dissolution of 
business corporations apply to coopera­
tives. 

Section 58. Jurisdiction of court to 
liquidate assets and business of coopera­
tive. 

(1) In addtion to any other instances 
in which the law provides such power, 
a court has full power to liquidate the 
assets and business of a cooperative: 

(a) In an action by a member or 
shareholder when it is established that : 

(A) The members are deadlocked in 
voting power, and have failed, for a 
period which includes at least two con­
secutive annual meeting dates, to elect 
successors to directors whose terms have 
expired or would have expired upon the 
election of their successors; or 

(B) The corporate assets are being 
misapplied or wasted. 

(b) In an action by a creditor: 

(A) When the claim of the creditor 
(4) That there are no suits pending has been reduced to judgment and an 
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execution thereon returned unsatisfied 
and it is established that the cooperative 
is insolvent; or 

(B) When the cooperative has ad­
mitted in writing that the claim of the 
creditor is due and owing and 1t is estab­
lished that the cooperative is insolvent. 

{c) Upon application by a cooperative 
which has filed a statement of intent to 
dissolve as provided in this chapter, to 
have its liquidation continued under the 
supervision of the court. 

(d) When an action has been filed by 
the Attorney General to dissolve a coop­
erative and it is established that liquida­
tion of its business and affairs should 
precede the entry of a decree of dissolu­
tion. 

(2) Proceedings under paragraph (a), 
(b) or (c) of subsection (1) of this sec­
tion shall be brought in the judicial dis­
trict in which the registered office or the 
principal office of the cooperative is 
situated. 

(3) It is not necessary to make mem­
bers or shareholders parties to any action 
or proceeding under this section unless 
relief is sought against them personally. 

Section 59. Deposit with Department 
of Commerce of amount due persons who 
cannot be found. 

Upon the voluntary or involuntary 
dissolution of a cooperative, the portion 
of the assets distr<ibutable to a creditor, 
member, shareholder or patron or other 
person unknown or who cannot be found, 
or who is under disability and there is 
no person legally competent to receive 
such distributive porti·on, shall be re­
duced to cash, and within six months 
after the final dividend in the liquidation 
or winding up is payable, shall be de­
posited with the Department of Com­
merce. The receiver or other liquidating 
agent shall prepare in duplicate and 
under oath a statement containing the 
names and last known addresses of the 
persons entitled to the funds, and such 
statements shall be filed with the De­
partment of Commerce. The funds shall 
thereupon escheat to and become the 
property of the State of Alaska. The 
owner, his heirs or personal representa­
tives, may reclaim any funds so depos-

ited in the manner provided for estates 
which have eschea,ted to the state. 

Foreign Cooperatives 

Section 60. Admiss,ion of foreign coop­
era,tives. 

A foreign cooperative which has a 
member or members residing in this 
state, and which distrbutes its proceeds 
and savings according to either this 
chapter or the law of the state where 
incorporated, is entitled to all rights, 
exemptions and privileges of a coopera­
tive organized under this chapter, if it is 
authorized to do business in this state as 
provided in Ch. 126, SLA 1957. 

Fees and Charges 

Section 61. Annual license fee. 

(1) Each cooperative not organized 
and operated for non-profit religious, 
charitable, cemetery, or educational pur­
poses, shall pay to the Department of 
Commerce an annual license fee as 
stated in this section. Such fee shall be 
paid p,rior to August 15 in advance for 
the fiscal year beginning July 1 of each 
year. In case of new cooperatives form­
ed during the fiscal year, the first year's 
fee shall be proportionate to such frac­
tion of ,that fiscal year. 

(2) The license fee of each such coop­
erative authorized by its articles to issue 
capital stock shall be graduated in ac­
cordance with the amount of capital 
stock authorized in its articles, as follows : 

Amount of authorized capital stock 
Over But not Over Fee 

$ 0 $ 5,000 $ 5.00 
5,000 10,000 7.50 

10,000 25,000 10.00 
25,000 50,000 15.00 
50,000 100,000 25.00 

100,000 250,000 35.00 
250,000 500,000 50.00 
500,000 1,000,000 62.50 

1,000,000 2,000,000 87.50 
2,000,000 100.00 

For the purpose of determining the 
amount of such license fee payable by 
any cooperative having shares of stock 
without par value, but for no other pur­
pose, such shares of stock shall be deem­
ed equivalent to shares having a par 
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value of $10 each. 

(3) The license fee of each such coop­
erative having no authorized shares of 
capital stock is $5. 

(4) If such fee is not paid prior to 
August 15, then interest at the rate o,f 
six percent per year shall be collected by 
the Department of Commerce. 

Section 62. Miscellaneous fees and 
and charges-. 

(1) The Department of Commerce 
shall cha,rge and collect from any coop­
erative for ri:ling : 

(a) A;rticles of incorporation or arti­
cles of consolidation for a new coopera­
tive, $10, together with the proportionate 
part of the annual license fee, as pre­
scribed a:bove, payable for the succeed­
ing fraction of that fiscal year. 

(b) Articles of amendment, vestated 
articles, or articles of merger, $5. If 
such articles provide for an increase of 
the amount of authorized capital stock 
of the cooperative, the filing cooperative 
shall also pay the proportionate part of 
the annua'l license fee, as prescribed 
above, for the succeeding f;raction of 
that fiscal year, payable by a cooperative 
whose authorized shares equal the new­
ly increased authorized shares of the 
filing cooperative, less the annual license 
fee already paid for that succeeding 
fraction of ,the fiscal year by the filing 
cooperative. Filing any such articles 
decreasing the authorized shares does 
not reduce the annual license fee of the 
filing cooperative until the beginning of 
the fiscal year next following that in 
which the articles were filed. 

(c) Statement of intent to dissolve, 
$1. 

(d) Statement of revocation of volun­
tary dissolution proceedings, $1. 

(e) Articles of dissolution, $5. 

(f) Any other statement, except an 
annual statement, $1. 

(2) The Department of Commerce 
shall not file any document relating to 
any cooperative organi:red under or sub­
ject to the provisions of this chapter, 
until all fees and charges provided to be 
paid in connection therewith have been 

paid to him or while the cooperative is 
in default in the payment of any fees, 
charges or penalties provided in f.his 
chapter to be paid by or assessed against 
it. 

Miscellaneous Provisions 

Section 63. Powers of Department of 
Commerce. 

The Department of Commerce has the 
power and authority reasonably neces­
sary to administer this chapter efficient­
ly and to pe;rform the duties imposed by 
this chapter. 

Section 64. Appeal. 

If the Department of Oommerce fails 
to approve any articles of incorporation, 
amendment, merg,er, consolidation or dis­
solution, or any other document required 
by this chapter to be approved before 
the document is filed, the procedure and 
remedies shall be the same as specified 
as to business corporations by Ch. 126, 
SLA 1957. 

Section 65. Public policy; cooperatives 
are not in restraint of trade. 

It is the public policy of fue State of 
Alaska to encourage the efficient pro­
duction and distribution of a·gricultural 
and other products derived from natural 
resources or labor r esources of this 
state. Accordingly, no cooperative which 
operates in compliance with the pro­
visions of this chapter and which does 
not during its fiscal year market prod­
ucts for nonmember patrons in an 
amount greater in value than the prod­
ucts marketed for its member.s, shall 
be deemed to be a conspiracy or com­
bination in restraint of trade, or an il­
legal monopoly; nor shall the contracts 
of such cooperative authorized by this 
chapter , whether or not required by the 
cooperative as a condition of member­
ship or of doing business with the coop­
erative, be construed as an unla\1/ful re­
straint of trade, or as part of a con­
spiracy or combination to accomplish an 
imp,roper or illegal purpose or act. 

Section 66. Use of term "cooperative". 

(1) No person other than a coopera­
tiv,e association incorporated under this 
chapter or . a previous Act of this state 
shall use the term "cooperative", or any 
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variation thereof, as part of its corporate 
or other business name or title; provided, 
however, that this section shall not apply 
to cooperatives organized to generate 
and transmit electric enetil{sy and power 
or to furnish electric or telephone 
service. 

(2) Any violation of this section may 
be enjoined upon suit by any cooperative, 
without a showing of any damage to 
itself. 

Section 67. Application of chapter. 

The provisions of this chapter apply 
to the fullest extent permitted by the 
laws and Constitution of the United 
States and of the State of Alaska, to all 
existing cooperative associations incor­
porated under any previously existing 
Act of this state relating to incorpora­
tion of cooperative associations; pro­
vided, however, that this section shall 
not apply to cooperatives organized to 
generate and transmit electric energy 

and power or to :furnish electric or tele­
phone service. 

Section 68. Effect of amendment or 
repeal of Alaska Cooperative Corpora­
tion Act. 

The Alaska Cooperative Corporation 
Act may be amended, repealed or modi­
fied, but such amendment, repeal or 
modification shall not affect any vested 
rights or take away or impair any rem­
edy for any liability which has been 
previously incurred. 

Section 69. Repeal, 

Sections 33-5-1 through 33-5-30, and 36-
3-1 through 36-3-8, ACLA 1949, are here­
by repealed. 

Section 70. Effective date. 

This Act shall take e:tfect immediately 
upon its passage and approval or upon 
its becoming law without such approval . 

Approved April 23, 1959 

CHAPTER 108 
AN ACT 

Pennitting the state or any political subdivision thereof to execute contracts with 
labor organizations; repealing inconsistent laws; and providing for an effective 
date. 

Be it enacted by the Legislature of the 
State of Alaska: 

Section 1. Union Contracts Permitted. 
The state or any political subdivision 
thereof including, but without limiting 
the generality of the foregoing, an organ­
ized borough, municipal corporation, 
independent school district, incorporated 
school district, and public utility district 
may enter into union contracts with any 
la:bor organization whose members furn­
ish services to the state or such political 
subdivision. For the purp05e of this Act, 
"labor organization" includes any organi­
zation which exists or may hereafter 
exist and which is constituted for the 
purpose, in whole or in part, of collective 
bargaining or in dealing with employers 
(including the state or political subdivi­
sion thereof) concerning grievances, 
terms or conditions of employment or 

(H. B. 164) 

of other mutual aid or protection in con­
nection with employees, provided how­
ever that nothing contained in this Act 
shall be construed to require the state 
or any political subdivisions thereof to 
enter into union contracts. 

Sec. 2. Repeal. All laws or parts of 
laws in conflict with the provisions of 
this Act are hereby repealed to the ex­
tent of such conflict. 

Sec. 3. Savings Clause, Nothing con­
tained in this Act shall be construed to 
invalidate existing labor contracts to 
which political subdivisions of the State 
are a party on the effective date of this 
Act. 

Sec. 4. Enforcement of Contracts. No 
la·bor contract executed or to be executed 
in this state by a labor organization which 
has no local in this state or which con-




