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For an Act entitled: "An Act

X
Section 1.
~ Section 2,

Section 3,

Section 4,
Section 5«

I 4

MESSRS. GREHEL.AND RILEY
. ‘BY REQUEST: OF - |
‘THE LEGISEéTEVE DOUNCIIL

'EHOUSE BILL No,ﬁs' e

ness cox

TURE OF THE TERRITORY OF ALASKA |
-THIRD SESSION _ 2
o ABIL . .

to revise the general laws of: busru'

borations of Alaaka, repealing '

Sectian

as aman
A1933:

- ACLA .19
192, SL

36’5“'3:

through

Chapter

through

 an emey

TAB
Shart Title,
Definitions,

fZ\ RE 0B THE manmon! G ALASKA:
OF .

: 36-1-1 through 3&1—1&8, ACLA 1949, |
ed by Chapters 3, 77, and 85,-SLA‘ '
¢tions 3G-2-1 through.36-2~6 :
9; as amended by Chapters 130 and:7
19555 'Sections 36-6-1. thx,-ough '
ACL& 1349 and Seeﬁions 36~6~5
36-6-111 ACLA 1949, as amended py
25, SLA 1951 andi&ecﬁions 36-6-16~
36-6-22, ACLA‘19&9, and declaring

ney." : »
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SUBSTANTIVE| PROVISTONS

Purposes,

General Power. . :
Right of Corp

its own Shares,

Section 6,
Section 7.4.

Section 8,
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pration to pgcquire and Dispose of -~

. Daf'ense or-Ultra‘virea.

Corporate Neme,

Resarved Name
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Sestion 9.

‘SQQtion 10.
, Seation 1I.
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Section 13.
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Service of
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Rcsiateredlvane‘ -4 -
Renewal of Registered Name.
Registerud Orfica and Regiatered Agent

- Change of Begipteredlorriceor.Registeﬁed;Agent. ’

1

puthorize Sheres. i
Issusnce of Shares of Preferred or Special

Subscriptions for Shaves.

Consideration for Shares.

f

Faywenﬁ for Shares.
Determination of Amount of Stated capital.
Expense&\oc‘érganization, Reorganization and

Certifieatea Representing Shares.,

Icauancu df Fractional Shares or Scrip.

<L¢Qb11ity'ef‘Subscribena and Sbarehglders.

Shareholdera? Preemptivé.ﬂights.

Ueatings af Shareholdara.

Notice of | Shareholders' Meetings.
Closing Transfer Books and Flxing Record Dateu

Voting Lth. ) '
guorum of Shareholders.

Voting of Shgres.

Voting Tryst.

Board of Directors. | ' :,l

Number anj
-Glaaaific

Election of Directors.

tion of—nirectors.
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Section 36.
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'FORMATION O

Vacancles,

Executive
Place and
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Distributi
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Iiability

Officers.

Pirectors. N : SR
Committee. - ' A
Notice of Directors' Meetings.
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Removal off Officers.
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Filing of
Lffect of

Requiremen
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Jf Incorporation.

Articles of Incorpératiog.

t Bcforﬁ Conmencing‘Business.
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Rigtit to !
Procedura

on Meeting‘of Directora. o
NDMENT :
mend Articles of Incorporation.

3

toaAmend Articles of Incorporation

Glasa'voting.on Anendments. . =

- Arficles ¢
Filing of
Effect of
Restated A
Reatricﬁio

a: N

£ Amendment
Articles of Amendment
Certificate of Amendment.4
rticles or Incorpora&ion.

Yryp- oy

B on Redemption or Phrchase af
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Issuance of Certificate of Incorpora--
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or Purchase, -

Séction 62,
Saction 63.
Section 64,
sorves,
:

- Section 65.
Seetion 66,
Section 67.
Séebion €8,
Seation 69.
- Sectian T70.

conporationa.

Seation TX.

or Consolidations. . | |
- SALE QF ASSETS e e
Section T2,

Business,
Seation T3.

Regular Course of Busihess. R o

Jection 4.

_ Exchange of Assets.

Section 75.
Section 76,
holders,
Sectton 77,

Voluntary

cano&llati

Canoeilati
Raduction
Speclal Pr

e
on of Redeemable Shares by Redemption

on of Other ﬁéacduiredTShares;
or Stated Gapital 1n Certain Cases.
oviaions Relating to~8urp1u3 and Re~

MERGER. AND - CONSOLIDATION .

Procedure
Procedure

for Mergzer.

for Consqlidation.

Approval ﬂy'SharéhOIde:s.

Articlea &
Effect of

Merger or

‘Rights or

f Merger or Consolidation,

Merger or Gonéolidation;

Cohsolidation of Demestic and Foreign

Disqenéins'Sharehbldeﬁs in\ﬂerggrg;

s
[

Sale or M:rtgage of Assets in Resular~00urse of

Sale or-Mprtgage of‘Assets other'than 1n ;

Rights of
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Voluntary
Voluntary,
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Filing of
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Dissenbing-Shareholders-upoh Sa1e pf="

OLUTION
Diﬁaolutibﬁ.by“Incorporatora, )
Disqalution«byﬂéonaént of Share- _i,

<Dissolut£6n‘by'Act‘of‘chporaﬁion, '

Statement of Intent to Dissolve.
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Section 79. Effect of
Section 80.

‘to Dissolve.
seetion 81.

by Consent of Sharehold
TSQQtiQn g2,
by Act of COrporation.
Section 83. Filing'of-
| Dlﬁsolution.Proceedings
Section 8. Effect of

Dissolution Proceedings

Procedure

Revocation

Revocation‘

Statenent oﬁ,Imtgpt-tp-Disaqlve.'“ |

ers., ‘,“ . i ’ J

of Voluntary Dissolution Proceedings

3tatement oﬁ Revocation of Vbluntary

-
24 -
*
#

Section 85. Articlos o
Seetion 86. Filing of
Section 87. Inv¢1unta
'Section 88, Notificaty
Section 89. Venue and
:-Seétion-§0. Jurisdictd
Business of‘cnﬁpcration
Seetion al.
?eetion,QE;
Seqtion 93,
Scetion ‘olf,
Seatiqn 95._
Seetian-gﬁe
" seation 97.
’ ‘Cartaiq-Shareholdérs.
Section 98,

Pponedure
oualificat

Discontinu

Dacree of

: Su._i'vivab' o

" Dissolution,

rticles or*Dissolution.

‘pissolution.

n to Attorney General.

rocess. - o

n of COQrt to Liquidate Asaets and
o |

) ) 3 . ‘ 11

?

n Liquidq&ion.of COrporation by court

ad

fouis of Receivers.

Filing of flaims in Liquidation,Proeeedings.i.-

ance of Liquidation Proceedings,";”.

- -
R TR

Envoluntary Dissolpbion. .
| o

Filing of Decree of‘Disaalution.e'
Depogit.w1th State Treasurev or Amount dué |

[ 3 &

f Remedy after Disgolution.‘”:

FOREIGN UORPORATIONS

. Section G9.

‘Admiaaioh.quoreigncorpdréﬁion.‘

| ~
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after Filing of Statement.-of Intent
of VbiuntaryniaeoluticnPgbceedings.

.
i

Statement of Revocation of Voluntary -
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‘Section 100. Powers or‘Foreign conporation."

Section‘lol.* Corporate

Section 103. ‘Applicati

i

Name of Foreign COrporation.

‘gaction 102. Change of Namp by’Fbreign»COrporation.‘

cn for Gevtificaté of Auﬁhority,g'&“~

Section 104, ‘Fiiins-pf‘sppl;cation for certificata,of 5: 

Authority.

Section 105. Effect of
Section 106. Registere
Fomisn COrpomtion.

Section 107. Change. of“Regiate:edOfficabr.Registeré&-ﬁgent<‘“ |
of Foreigy{corporatinn._ " |

Sectiori 108, Service o

Soction.109, Amendment

Fbreign.corporation.

certificate of Authority.
d Orfioe and Hegistered Agent ofﬂ“ 

1 Progesa on”Foneign.corporation.
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to Articlea:oﬂ Inqprporation‘or .

Sectien 110. Mergey of Foreign Corporation Authorized to

Saebion 111, Amended C
Sectionllla.;-withdrawa

Section 113, (Filing of
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-t
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 Transact Busineas in Atfaka. R .

rtificate of Authority.
1 ovaOPeién‘corporétiﬁn; -
Application fbr’withdrawa}g3'”

N

Section 114, Revocatdor of Certiffcate of Authority,  :

Section i&S, .iﬂauancﬁ af Cerbificate of Revocation.

Section 116, Applicaticn to Corporations Heretorore
Authorized to Transact Business in Alaska. |
Section 117, 'l‘ranaacti,ng Bus;tnesa Wiﬂiout Certifioate of

Autho:'ity!.

tinnu.
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.

ANNUAI;REPORTS : _
Section LIB Annual,neport of Domestic and Foreign Gbrpora- o

Section 119, Filing orfAnnugI;Reportor Domestic and‘Eoreisn'l
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1 - Qorporations. ” |
2 | FEES AND CHARGES - | e
3 Section 120. Incorporation or Filins-Fees. . N RRR
4 Section 121. Feen 5n. FLling Amemdator.v Artioles or Cert:).fi- co
5 cates Changlng Capital Stack: SR
& jﬁ&ction‘lee, Fees.onzAppointment.or-ReVantipn;Or*Appéintwf;"
7 '[ment of Process Agents | - | L o |
& ' section 323, Annual COppomtioﬁ Tax: Penalty for Notipayment.
9. ‘ﬂ;swtmn 124, Failure to Pay Tax or Make Report as ;:’béc‘:ﬁlix‘giﬁg;_ N
10 . . Suit by corporation- Evidence of Payment: '.Enf‘orq_emgnt of
11 paynent, S
12 section 125, Fallure to Pay Tax 2s Evidence of It;sol-vencii;; d
3 Sp@tion_lE%, Striking {from Reéord Name of Cpro::‘a‘t;{én Fail-
ik ing to Pay Tax, | | #_ " | | N
15 ‘ -S‘ection, 127. Iielﬁstatement of COrpbration. | T
16 Section 128, Taies m" d Penaltlies Payable on: Record Notat:l.on
1 . o, | L
18 - Section 129. Effect on Hir;hts and Powers of COrpci-aﬁion.
B 3+ | Section 130. Diasc;luti on for nonpawnent of '.rax and Failur’é
20 ~ to Apply for Reinstatejent. R
el Saction 131. Adop‘tian,by Other Corporation qf Nagn,@ of Dis~ - .
@2~ . .melved Corporation, e . |
[ 233[ : Saatﬁ.on 132, Filing I@aes ror Inatrumenta not onhemise ‘
"; - 2% - Provided fox, | T
25 . ' Section 133, FPees and Penalties pa;rable: on ‘W;i‘.thdréuai of
26 | Fo}aign Corporation,' I o
a7 Section 134. Pees ‘oh Dissolution of Domeatic* Qbrpéz"ation‘.‘
':' | =8 . Sestion 135.. Taxes, Penalties and .Fees on Filing Certiricate g
‘ ‘ < of Dit!m;utibp of .Forolign Garporation. -
¢ . + »o \
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X qution» 133. ‘Fee for .Filirig. Annual Repoét;. e | o |
‘ .2 Sechiaﬁ5137c Payments to be made inaAdvancéi’, S } 5_'i?”j
- 3 Section 138, Accounting for and Dispaaitioniof»Taxés=aﬁé, e
'L A Feen Patd. . S N
g 5 PENALITTES " | '
E . & ) Sﬁetianhliﬁ; APen&lbies'Ihposed upon' ébrpofétions‘ .
? . T Section IRG. Penaltles Impoaed upén Officers and Ddrectors. o
5 a ' . MESCELTANEOUS PROVISIONS' - |
g °*  Section 141, lnterrogatories by Directoﬁ of Binance. _
10 - Section 142, 'Informabion Disclosed by—Interrogatories. K
S * 5 Section 143. Powers of Director of Finance. ‘
12 Seatid& 14k, Anpeal fram»Direcuor of Finance.'“ |
13 Section 1#5. cerbificates and Cerbified Copies to be Re-
1 ceived in Evidence. <,im~ - T . |
A5 'Seation 1&6 Fbrms'éb He FLrnished by Dﬁrector of‘Finance. “
46 - agction 1&7. GﬁeatarHVbting Raquirements. f -
17 Section 148, Waiver of Notice. | L
T a8 Section 149, Action by |Shareholders Without a Meeting.
j 19 Section 150, Unauthordded Assumption of Corporate Powerss
20 Section 151. Applicatidn to Existing Corporations.
iad Section 152, Applicatidn to Foreign and Ir‘itératate»cb}nmerce.n
22  Section 153, Reservatidn of Power, o |
23 ‘S&Qtién,lﬁﬂ. Effect of |Repeal of Prior Acts.,
- Section 155, Effeet of {Tovalldity of Part of this Acta -
| " o5 Section 156, Repeal of Prior Acts, |
i 26 ‘Sectlon 157. Effective|Date, - o .
o7 Section L. SHORT TITLE| . This Act shall be known and may be
28 citld as the "Alasks Business Corporation Act," ) )
‘ ﬁb‘ * Sec¢, 2, 'DEFINITIONS. Ia used in-this Act, unless the
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cantaxt‘obherw15e=requires,'#he"tenm:

(=)

ke g

() “Corporation"|or "dcmestic corporation’ means a

L AN & W

. gorporation for profit Sthe4t to the provisions of this Act}
§x¢egﬁ‘8 foreion corporaticni "

~ {b)} "PRoreign corporation means a corporation ror;pré-fy

£it orzanized under laws othp> than the laws of Alaska ror.a.pun-_ C

K

pose or pursoscs for walsh alcdrporation mey be organized. under
this Act, | - o
[ (¢} "Articles of incorxporatisn® means _the original or

L' W A

10 :raatafa& artinies of‘iq;nrpoxabidnland afi amgndméntg»theretagand  ' ”~
.1} ilncludes 3n££blas of'mevger:;' o | | N ?"’ :':*'

2 {d) VYsShareo" &ﬁan$ the unlts into which'éﬁeprobrietaryg‘  
13 iﬁ#creaba.in.a.ﬁérpqraéi a are diviﬁeé, - e . Q'> =y

14 (e} “Suboeriber" means one who subseribes for shares’
. # - _ i '

13 1o a corporation, whathep before or after incorporation,. |

 { (£} "shaseuolder' [usuns-one who 1is a holder -of record

1T of stiares in a*conpﬁratiéu._j' ‘ ‘
18 - () ;“Authoriﬁedfshares".ﬁegns‘thg~éhares of all classes B

19 wh;eh.thc:corparation ia autﬁcrizeﬂftd_isaué. ) °

20 . {n) "“Treasury shapes" means shares of a corporation.

which .have been ispued, have been subsequently acquired by and

belong to the corporation, afid have nob, éithép;by~réasoq,of the

acquisition or ﬁhereafﬁeﬂ,bten cancelled or restored to the |

atatus of authordzed but unissued shares, .Ereagury'sharés~shall“

XS

be deemed to be "imoued" shayes, but not "outstanding” shares.
(1) * "Net assets" feans the amount by which the total

27 assets of & coyporation, éxctuding<£reaﬁufy shares, exceed the
23 'total debts of the corporatibn. o
23 () “Stabed.eapitLl“ means, ‘at .any particular time, the.

-9~ »'_,'/’,"




1  sun of (1) the par value of 811 shares*or'the cbrporation Hév;ﬁéi
2 & par valua that have been 1eaued, (2) .the amount of* the cfnsidera- - 1'
3 tton.rcceived#by the conporation for'all ahares of the corporation .:
4 * without par vaiua;that-haveibeen.iaaned, except aueh part of the § 
5  consideration therefor as may have been allocated to capital aur- E
& “plug 3n a manner pérmitteafby~1aw, and. (3} such amounts nthinr uiﬁ
7 féﬁl&dod,in.cladaea\i?) and (2) of this paragrapb as:have beeg_trapsﬁiﬁA'g
8 "rérrcd"to stated capital of ‘the corporation, whether tpou the |
9 1asut of shares as 8 share dividend br'étherwise,-minus all raef'_‘ :
,“%@' duationa rrom auch sum as have beenAerfected in g manner~permit-r ;:;-;
12 ted by law, Irrespective ofjﬁhe manner. of designation thereof by B
12 tﬁi:laws ﬁnder which a;fore1 , corporation ig organized, the ,
13 stated capital of & foreign orporation shall be determined on |
I the aana'bania and in the same manher as the Btated capital of a
15  domestic corporatibn*,fqr the purpose of computing fees, franchiae
16 ' taxed. and otharacharges dinpo ed by this Act. - ‘
17 () "surplus" teals the excess of the net assebs of &

- 20 or‘a<eorporution equal to thé balance of its net profits, income, '

18 corporation over its stated ¢apital.
19 N (1) "Earnéd aunpl_s”xneana the portion oﬁ'the sunplu&

3k gaines and losses from the date of incorparation, or,rrom,tha T '_ |
1&t¢£t=dltﬁ when, a deficit was eliminated‘by an application of its 1 ;*]




j -k 1ts dabts as they become due in tﬁe usualiooﬁrsé of ifsibusinesgof -_é"
'i e Sec. 3¢ BURPOSES. coryorations may be organized under this S
3'\* K Act for any lawful purpoae ox purpoae%: except for tbe purpoae of'
Uk banking or insurancy. | S ,1 .
& Sea* %, GENERALVPONERS,.anh.corporaﬁionohéll.have'pOQéfz ,J
& (a) To have perpetual 3uccesoion$y ipo conporate;oéme
T unless a linited period of dlration is>stated in its ai%ioleskof'
.J,' 8 moorporution.' . | | Y i
g g (b) To ouq.ondbeaued,joompiain-and,déﬁena,ihfits~'; '
| 10  corporate name. ; Loe | C “ o
; X (o) To have a corporate seal which may be~altered at .
? IE‘ pleasure, and to use tho‘oam by'causing it, or-a,fgcs}mile thege47»
B 13“ of, to be impressed or affixed or in any otuer manngzv-‘tggppqdﬁ@d,: | B
; 1h ' -((d) Tolpurdﬁﬁoe, ake, redoive, 1ea$e,‘bv opﬁefwiQé | -;
15  acquire, own,.iold, inprove, use andlotherwisevdeal-iﬂoong;with,{;:' -
16¢  real or personal property, o any;gnteﬁeoﬁ therein, wﬁ;revqp-sioof
17 ated. ' N o o
18 (Q) To sell, convoy}fmoftgagel p}edsef:leése,exchaége;vl L
| 9 . tranaﬂer'and/otherw1se dispose of" all or anyjpart qf‘iﬁs-piOPQrmy;g;gj
T 20 end wsmets, - o - S '-‘ o
23 ‘ () To lend.money to its employees other than its offi» 3

a2  cers and direcctors, and oﬁh#rwise assist its employees, offioers'

23 and directors. _ _ .
2 ; (g) To,purchaso, take, receive, subacribe-for, or other» ;'

&
a5 uiau.aaquire, oW, holéd, voteJ use, employ, aell, mortgage, lend,

E | 26  pledge, or otherwise dispose.of, dnd otherwlse use and deal. 1n and
| Rith, shares orothep_interjota in, or obligationa of, othef domes- .
tic or foreirn corporations, associations, partnerships or 1ndiv1-j
dunls, oxr -direct or indiréot obligations of the United States or

Q- .
L] .

« .« ) : ’ o K -
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“F op in any roreign‘eountny.
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o

-oorgovaﬁion, and definc thgir

Y

o

of any other governnent, atate, territory, governmental.districﬁ fﬁi;.,ﬁ,

or‘munioipality or of any in
) ;
money at such :
Lssune its notena bonda, and

To'make contr

atea of lutere

its obligationa by mortgage e
ty, franchises and 1ncome. |

~ {1). To lend foney
anﬁ reinvest its funds, and t
erty as gecurity for-tno paym

{3) To conduot 1ts
und have offices and exerclise

‘.

trumentality thereof. .
cts and incur liabilities, borrow |
st as the corporation may determine,'_,"

e

ror 1ts corporate purposes, invest o
ake and hold real and personal.prop- .
ent of Tunds so 1oaned or 1nveated. |
buaineaa, carry~on ita operations,
the powers granted by this Act 1n

any state, territory, diatrict, or posaession of the Unibed States,'

(i)

(1) To malte and a1
its articles of‘incorporation
.adninmatration and regulation
| () To make donati
ch&ritable, solcntirtu or edu

To elect or appoint offioers and agents oﬂ the

duties and fix ﬁ%eir compensation,
ter by-laws,’not inconsistent ﬁith

of ‘the affairs of the'corporation. f? .
Dna for the public welfare or for
oational purpoaea, and in time or war

b‘,,ﬁ

fo make donations in aid of war activities. ‘

:  {n} In tine to wap)

to tranaact any lawful business in |

&id of the United States in,HMe,proaeoution of fhe war.

(o)
rector or officer of theicorp
served at its request as 2 di

Ta iﬁdemnify'amy direotoraor officer or rormer di-

oration, or -any personhwho may have

;'

bector of ofrioer of another»corporaw -

tion 1r which 1t owns shares pf capital atook or of which it is a

creditoxr, againat»expensea actually and necesaarily'ipcurred‘by

L12.

thervobligations,,andAseoure;any orv,;¢7‘ "
r pieggevog'all orvany-of‘itshprdpgﬁﬁmv.i;”,

or with the laws of Alaska, for the Fa,_ﬁ:o
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e

B

&2

ol
o

ty

ey

him;iﬁ«ccnne¢tionswith the defense of any adtion,'suit orfproceed-

ing Iin which he is made a p

which h& shall be adjudged
b&.liabla;for‘neglisenoe or

. .
-

14

rty by reason of being or having heen
“guch dira&tov oy oﬂficen, e cept in relation to matters as to
n,uuch aotion, suit or proceeding to

hut auc& indemnifiéation' Shjn not be deemed exclusive af any

@thar rights to which such
lndev any by-law, agreement,

(p} To pay‘pensiﬂns.andeshablishwpengion_plans;‘benp
plans, stock honusplans,,andother"_

Iian truata, profit-uharing

iractor or officer may'he entitled,

vote of shareholders, or otherwise,

iﬁ@entive plans for its direptors, officers and émplc&eéﬁ.

{q) To cease its
its corporate franchise,

-corporateactivities-andgurrendeﬁ

[

(r). To have and exercise all powers necessary or con-

venient taieffe@t any or all
tion is organiced.
Sez. 5;

L

RIGHT OF CORPQRATION TO ACQUIRE AND n:sposs OF ITS .

QWN SHARES. A corporation shall have the right to purchase, take,

rezeive or otherwise acquive|

wiee dispose of its own 538”13? but purchages. of.its own shares,

wiather direct or indirect,

earned surplus available ther
poration so permit.or with th |
ttvleaat two~thirds of all nhares entitled to vote thereon, to the

extant af capital surplus ava

hall be made oniy'to_theeytent of
efor, and, if the articles of incor-
e affirmative vote of the holders of

1lable thereror and aubJect-to the

follawing tdditignal.limitatienszj

(&) No purchase of

1ts own shares shall be»ﬁadé at a

tine when the corporation 1is
would render the corporation

~

tnsolvent orrwhen such purchase

gnsolvent..

|misconduct in the performance of duty,_‘

Lo
*’7.1,‘

bf-the.purﬁosea for ﬁhiqh the corpora-

hold, own, pledge, transfer or other-

i1 2
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Lt own shares, such surplus shall be restricted so 1ong as such

o

-
—~

(b} To the extent that earned surpius or dapital supr-
plus is ua;edda.s the ﬁegaure dft the corporation's right to purchase v .‘
shares are held as treasury aharea, and upon the . sposit;:!.on or :
cancellation atfﬁ any da@h shdrles the reatrictidn shell be réhtovéii
pro tanto. a » . : | -
| Notwithatanding the fpréséing iimitatiqns, a corporg'tid;i tr;'ay" |
purchase. or otherwise acquirg its c&m‘ shares for the purpg?eg xof:. ) |
(1} Elininating fractlonal Bhérés. o |
(2). Collecting or compronising ihdebtednés's 1;6 the . °
corporation. o ' B - s

(3) Paying dissenting sharcholders entitled to pay-

nent for thetr shares under. the provisions .of this ActN\ -
(&) E:fectmg, '8{1b3e¢t to the other prqvis‘ions of =

this Act, the retirement of its redeemable s’harea-by‘red:emp_-

tion or by purehase iatf not to exceed the redemption price, e
Sec. 6, DEFENSE OF ULTHA VIRES, No act of a corporation and
ne convoxance or transfer of faal or personal property to or by &

corpomticn shall be invalid by reagéon of the fagt that the corpora-

tion was without capaciti\ oxr potrer to do-'-sucﬁ act or to' make or

recelve such conveyance or transfer, but such lack of capacity or

pover miy be nsez‘tc&* | _ o
(8) In a proceeding by ashareholder againat the corpo—g |

ration to enjoln the. doing off any act or acts or -the. transfer Qi‘ :

resl or personal property by.or to the corporation. If the un-=".

suthorized acts or transfer sought to be enjoined are being, or

are to be, performed or made pursuant to. any contract to which the

corporation is a party, the court may, if 81l of "thei j)artif,ea'to'the}

contract are parties to the proceeding and if 1t deejma the aafﬁe KT

Lo g
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ba;.cquitablé, ;aeh acide and en:}o:!:h- tﬁe .perfomance of* such cori-—*

e

&

ﬁ:acfz*‘ and in so doing may alllow to the corporation or to the.

LI

7

ather parties to the contrac L'aa the case may be, ccmpenaatlcn" '

ed by either of them which may re- ’,
sult fmn tﬁle action of the ¢ourt in setting aside and enJolnihgf ,
the performance of such contr 1ct, but anticipated prorita t6 be .

for the lcu or damage auaba ,

=1 © AR T

derived from the perfcmance of the contract shall not be anarded |

w @

. e

e
o ©

-

&

ajainat tha incumbent or foriler g

=t
m:‘

ccrpcraticm | |
(c:) In a procecdirlg by the Attorne*r General, aa pro-

ol
-

vided in this Act, to d;!.,saolve the corpora‘cicn, o in a proceeding
&
by the Attorney Gegeral to ondoin the ccrporatipn from the trans-

SR s

a.ctierx\\ of unauthoriucd -busine aa,
, Sec. 7. CORPORATE NAME, The corporate name:
- (a} shall contain the word "corporation,"_ "company, _

Eok
G2

“fncorporated" or "limited", lor shall contain an abbreviation of

h

D 2
o0 W

~ one of such words. o : : o
(b) Shall not contain any word or phraae which 1ndi- -
cates or implles that it 1s crgapized for any purpose other thari

a0}
&

£3¢
ol

w
L. =4

one or nore of the purposes conta.tned 1n its articles of 1ncorn

v

poration. ' | | : - S
" (o) Shall not be thie same as, or deceptively similar =~

o

N 4

%l

ta, ‘the nare of any domestic corporai:icn exlsting -uncier' th‘e' 1ai~:

b

aﬁ" Alssks:or any foreign corporation authorized to transact buai-»
' ness in Alaska, or a name thJ exclusive right to which 13, at fhe ‘

o
Y

~15~




tine, reserved in the manne
& corporation which has in

Sce, 8, RESERVED NAME|
corporata nane may be reser
(a) Any persen 1)

under this Act.
(b) Anyﬂdomeétie
uame,  ' a o
| (¢} Any foreisn d
tion for & certiffcate.of au
() Aoy foreisn ¢

(e} Any‘poraon in
tion snd intending to have s
cexrtificate of auvti.opity to

Finance an,applica sion to re

red by‘ .
mtendins to organize a corporation ;

-corboration intending to change its

}
=

*

rjprOVided in this Act, or the name of
effeet a registration of", its corporate
namy ax prdvided in this thc" |

o

- The exclusive right to the uae of a

bt J
-—

A

orporation intending to make applioa-' 1?;;{
thordty to transact business in AlaSka..g‘i”

orporation authorized to transact

busineas in Alasl:a and‘intenhing to ohanue its name.,

tending to oréanize a foreign corpora-

ich oOﬁporation.make apglication for a |
tranasc+-bueineos in Alaska.

K.

The reseérvatisu stiall be made by‘filing.ﬂith.the Direotor of

rerve a Bpecified corporate name,

L the Direcztor of Finance finds that
porate use, he shall reserve the same.
applicant~fortazperiod;of one'hundredy

LYY *

19  executed by the appiicaut. 1
20 the name is avalleble for co:
gl _fonlthe'oxoiusive aae-offthe
22 and twenby deyas,
23
& G
%5 by filing in the office of .th
‘ﬁés tv&gaﬁiru oxecute&;by’the4aﬁp
4 ané}apooifying the nane and a
. E8 Sc¢. 9. REGISTERED NAME|
- ca ing.unéeeftha;iaws of any sta’

The richt to the exclusive use-or-a epeoified;conporate;name;
a0 reserved may~te tranaferred to any other'person o?'oorporation ”

e Director of Finance a notice of such
1i¢cant rorﬁwﬁom the name:waa'reserved,
ddress of the transferee., )

Any corporation organized and exiat

ol

e or territory of the ﬁnited Statn=

-1
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oy regiater its corporate nane under this Act,'providé&.ifs
Quwpor&t@ nam@fia not the aameﬂaa, or deceptively simizar»to, fhe
name of any dqmgst*c corporation exiating under. the laws of
Alaske, or the nnqe of any foreign‘corporation.authorized to

transact busincaa,in.Alaskigcp_any‘corporate néhe.resérved~or

ruaiatdred.under this Act,

Such rezistration ahall be made by.

(8) FiLling with the Director of Finance (1) an,applica- |
tion for registration executdd by the corporation.by an officer |
thereol, neﬁtins forth the nsne of the,cOnporation, ‘the atate or ’
Territory undey the: lawa of which 1t is incopporated, the date
of ita incorparatiou, a statoment that it is carrying'oﬁ or'doing‘\~
buuincaa; and a brief statenent of the business in which it is
engaged, and (2) n serﬁiﬁicaﬁe gatting forth that such corporation
ig in gocd standing under the laws of the at:ta or térritory
Nherain it 1o organrized, exaguted by ths Lirve or of Findnce of .
:uch atate or torp.tcry or by such cher;cfficial as may have :
custedy of the rusc 4“ pertajning ba'gcrpcraﬁzons, ahd<‘ |
’ (&) P:F;ad to the|Directer of Finence a registration .
fee in tac orount of two dollars for each month, orlﬂracﬁion |
 therssf, batwesn the date of|£1iling 'such application and December
3lat af the calenﬂar-year~;n which such Qpplication 18 filed -.;‘

* Such reaistrabiﬂn,ahall be effective until the close of the |
e&ienﬁanJSQar in witch the application for re&istratzcn 1s'£11ed.
Sec. 10, FENENAL OF REQISTERED NAME, A corporaticn which
has in irﬂtct a vegistration|of its coéporabe rame, mayfrénew--'
such registration from year ba’yéan by annaaily f£iling an.applica-‘~
tioa for renewal sctting.forth the facts required‘to-be seﬁffopth

%

in an original appligation!ror‘regiatrgtiqn,and-g certificate of

17

—.ﬁ
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gaod stending as required-fﬂ
cardes o fee of ten doliars

'Ecﬁwaen:ﬁhé iir&é ¢ay of Qetio

yecenbos 'fn vach year, and

N ..

following calendar yoar.
Sec, 1%, REQISTERED O

carporation shall have and

(x) K registered office which may be, but.need‘not be,

the sane. ax 1ts place of by

(b} A reglstered
individusl resident in Alasia whose business. office is identical:

with such resishared orricuj

foreign corporation authoriied to transact business in Alaska,

having & business office id
Ses, 12, CHANOE OF R
A corporation may change it®
registared agent, or both,
rector of Finance.a stateme
(e} The nane of

(b} The addreaa
(¢} Ir the addre

the sddresa to which the rveg

(2) The name of
() It its regis
tudauuxor'rasiutirad‘ag-nt.

‘ (f} That the add
addresa of the buainesneofr
will be sdentical.
{g) That such ch

GISTERED ORFICE OR REQISTERED AGENT.

pon filing in the office of the Di-
it setting forth: | N

'f‘itx then regintered office,.

r the original registration and by
A'renewal‘applicatio;'mayfbe filed'_ |
Lex and the fhirtyarirs€'day of _
haii cxbtend theregisgééﬁion‘for”ﬁhe |
ICE AND REGISTERED AGEN& .Each
ontinuoualy.maintain in Alaska:

inesns. . oo
sgent, which agent mey be either an

or a domestic corporation, or a

ntical with such reglstered office. . -

resiateredxdfficgjor'change its

he corpor- tion.

8 of its resiatered office be changed,
.stered of ive is to be changed.
ts»than.rqsistered-asent.

ered .agent be caangeq, the nameeofjits;

88 of its regiatered office and the

ce of its registared.agont, as ehanged,

nge was authorized by resolution duly



L] . -

sdopted by ite board of dire ctor&.

3
2 ‘Suahﬁ statement shall be exeouted by the corporation by :Lts
3 president or a vice-president, and verified by him, and delivered
k  to the Director of Finance. | If the Director of Finance finds
5 that such statement conrormé to the provisions of thi_s- Aét, he " :
G shall f4le such statement in his office, and upon such filing the
"7 change of address of the registered office, or the appointment of
|- 8 . e new registered agent, or Hoth, 48 the cade may be, shall become '
9 athgctive. | : I |
10 }&Any reslatereﬁ agent of] a cOz:p;iration may xfeaién- as such "
‘ 11  azent upon filing 2 written motice ‘thereof, executed in dupli;ca,ﬁgz |
12 with the Director of Pinance, who shall forthwith mail a copy
X3 thereof to the corporation at ita ‘r‘egisbefed orfice. . “The appoiht~'
1% ment of such agent shall tcxminate upon the expiration of thipty
15  days after receipt of such. notice by the D:irectorfof Finance. :
16 Sec, 13. SEGRVICE OF. PROCESS ON coaroaa'r:o.n. - The registered

" sgent ad apnointud by a ¢orgoration shall dbe an a§ent of such

eorpomeion upon wion any pmcess s notice or demand required or ‘
permitted by law to be -served’ upqn the corpom‘ciorf may be served. '

A

“r¥

Whenever u_fcarporation ahali fa:Ll to appoint or main’cain a

r;sintcrha sgent in Adaska, jor nhenever its negiatered agerﬁ: can- ,
not with ressonable diligenc;e be. found at the ‘registered office,

en the Dimct;or of. Pinanca shall be ‘an agent. oT such corporation
upon whm any such process, notice, or denland. may ‘be :served..

Sexvice on the Director of .

inanée of any sut:h process, notice,
or 'é:l‘emnd shall ‘he made by aliv&ring to tm'd ‘leav.tng with him, or

%

2308 2RBERBERS

with any clerk huvine; charg‘ - oft the corporation department oi‘ his
office, dupllcate cc:pica or |{such pmc_eas,_ no_tice- or demand, -In the
event any such proceas, notice or demand is aemi_ed on.the ‘Dix"e,c?tor. |




R

b4 ot Flnance, he nhall'imediabely cause one or the copieo thereof

2 to he forwarded by reglstered mai;!., addressed ‘to the corporation.
3 tt-' its registered office. Aw oorv:l.ce 80 had on the Direetor of
& rfﬁmu shall be yfmturnable fln not less than thj,rty d&ys. |

- ) The Director of Finance shall keep a record of all processes,
6 notices and demands served upon him under thig section, and ehan
7  redord thereins the time.of. _u’%% service and his act:ion wii:h refer--
8 ewxce thomtoé . o ' el
g - Nothing herein containcd shall 1imit or affect the fightkto

B {5 | t,&f-‘?t any process, notice ox do;nand t?eq,tfnied.;o—r pem:l._tpeé.b#'lgw ,
il to be served upon a corporation in any other manner now or hero-» |
12 after pemitted by law. - L
13 Sec. 1%. AUTHORIZED 'SHARES, Each eorp‘oi'atioﬁ oha-)..l? h{afve'l '_.’*"
1%  power to create and issue the number of shares stated in its ; o
15  articles of incorporation. Sucﬁ shares may be-@ividedinto one

o 1&  or more clasaes, am,_"or all of which e.laases may conéist of shares '4

17 . with par value or sharca without par value, with such designations,:ﬂlé
18 preforences, limitationa, aud relative rights as shall be stated

19 m the articles of incorporgtion. The artioles of incorporation

<9  may 1imit or deny the votirii rights of the shares of any class to
.21 the extent not inoonsistent with the provisions of this Act.

i Wiighout liniita’.ng the authority herein contained, a oorpofa-‘
23 tion, when so provided in its articles of.‘.ihcorporationf, may

2%  2amue aha,,rea‘i‘ of preferx'-ed or special classes: |

25 (g)f SubJect to the right of the oorporation to redeem |
26 'lmf of such mhares at the p*nioa fixed by the artic‘.lea of mcorpora-
97 tion for thé redemption thepeot. ’ [, |
28 (b) Entitling thp holders thereof to oumulative, non-

cumulative oxr partially ouxqulative dividends. .

| -20-
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10
13
" 1&
13
p10
15
16
¥4
18

19 *iﬁ%ue& in serics, then cdch

.; ' “@
2
4%
23
ol
25
26
o7

8.

(¢) Having prefer

£ div1dends. | '

nce in the asqets of the corporation

aﬁwsharcs}hs*ta'the-paymeﬁt
(d) Having prefert

aver any .gthheb class or classes of shares upon the voluntary or-
inveluntary'liqpidatioﬁ.of the corporation. | -
. (e}‘ Convertible 1
srares ef'anxkaeriea of‘the ame or any other,class, except a
azaga\having'prior'or superior rishté and preferences as to divie
dends or distribution of ﬁas
out p&v valua shall not be~
‘unless that parb of the stat

sented by such shares withou

ts upon liquidation, but shares with-
'enverted into shares with par value
3d capital of the corporation repre-
par value,is,»at the time of con~-
version, st least equal to the aggresate par vaiue 6f‘the_shargs-
late which the shaves withou‘
Sec. 15. ISSURNCE oF S
iﬁ'sERIES. I thevarticlea

aharc& Qf any'prerarrud.or

par value are t£o. be converted.

RES OF PRE?ERRED OR SPEOIAL CLASSES
£ 1ﬁﬂorporation sq.provide, the
_eciai cléss may'be divided Into and
iﬁuued b 41 nuriea, If the ah‘ves of any such class are to bey
eries shall be so designated ad’to

distinguish the shares there £ from the shares of 811 other series
and classes, Any or all of

variations in the relative r

he ,series of any such elass and the

ghts and preferenoea as between o

different -series may be fixed andwdetermined by the articles of

incorporation, but all sharep

except &8 to the tallowiﬁg'r lative righta aé% preferences, as to-
uh&ch:fherefmayibe.variation between different series:
+ = {a)} Tae rate of dividend. ‘ .

(b) The price at and the terms and conditions on whi&h

shiares may=be redeened.

nce over any other class or C1éSSé3‘.7

of the safe clase shall be identical

to shares of'any‘bther class or: into

——
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(¢} The amount payable upon shares in event br'invOlune‘

tary liquidation.
\

ligﬂidntian*

(e) Simting fund

o

‘chaac af ah&rea.

(£} The terms and

converted, if the shares of
lege of conversion,

It the articles or'incorpbration shall exprgssly.vest author~
ity in the board of dircctors, then, to the extent’that the arti--

cles of Lncorporation shall

and determined the variations in the relative rights and prefer-
| ences as hetwaen aaries, the board of directors shall have author-

ity-tc-div de any o all of

the 11P1tatiana not forcsh 1ﬂ this section and in the articlea of

incorporation, fix and dete
encas of the shares of any

In order for the board|c
where uut&arité so to do is

tion, the board of director
- the desicnation of the sepl

tive richts and preferences
not be fixed and determined
P:iér»ta the loaue of
Tesalution adopted by the b
$:811 fille in the offlce of

setting forths
ka) The name of

{d4) The amount payable upon Shagés in event of .voluntary -

*
’ l

e W

- .

mrofisions for'the-redemption,cr”purﬁ_ﬂ‘

T . : 2

conditions onﬂwhichfshérEs“mayvbe'
hny series are issued with the privi-

N

not have established seriea and fixed L

auch cleases into seriea and ¢ -Within

rios s0 eabahlibhpd.

[
¥

1minethe relative rightsJand_prequ-
e

of directors Eo establish a-déries, |
contained in the articles of 1ncorpora-

shall adopt a resolution setting forth'
& and fixing and defermining the rela- .-
thpreof, or so much theredf as shall
ﬁy the articles of incorporation.
any shares of"‘series established by
oard of directors, the»corporation '

the‘Director of Finance a statement _

4

-
™

‘c.he:co‘_r*;‘:«::r'em‘.‘.ii.c_m,~

-




&
| :  *

A | (b} A copy of the 'résolntion estabiisbiﬁg and designat-
. < ing tho serdes, and fixing and ;d'evterminingwﬁhe‘ Tx’éiﬁtivé_r_ights ‘
e 3  #nd preferences thereof. o - .
& {c} The date of adop'cion of auch resolution. o | o
5 ‘ (4} That such.reaolution was duly adopted by the ‘thoard
6  of divectors, - , | ’ )
S Sush statement shall be pxecuted in duplicate by the corpo- s
g ration by its president or & vice predident and l')y‘:[ta ”semtm ) .
- 9  opr an assiastent secretary, and verified by one of the officers

43 u;ignirts; such statement, and shall bc delivered to the Director =
LR cf mmmm If the Director of Finance finds that such atatement '
L2 - conforms to law, hie shall, when all f.‘ranchise taxes and raes have .
i 3 ' been paid ax’in thiu Act pres

: ribed: | | R

% “ (a) Endorae—an.eac‘ of such duplica€3~originals the |

5  werd “Filed," and the ;month, day, atd year of the filing tnereof.,
o (b} PLlc cue of gudh duplicate originals in his office. .
4 E (cl Return tire other dnpncate or:!.ginal to the corpo-.

3 r&t&en or its representative. | |

'} J Ypen the £Liling of such statement by the ‘Director of Finance,

: b the resolution establiching and designating the series and :ixj_.ng.

( L and“dotermining the relative rights and preferences thereof shall o
¥ Nvecane effoctive and ahall constitute an amendment of ' the ar’(:icieg |
BN Qf:‘ im@rparatiem ) | | )

| o See. 16, uUESGHIPTIONS POR SHARES., A subscription for shares
» of a corgoration to be oraaniztd' shall be irrevocable for a

vo» perded af oix months, unless o hérﬁiee provided by the terms of

\:y ~ the subscription agreement or hnless all of ;che- aubscrib?aré con-

gent to the revocation of such|subsoription. | |
Unless otlierwlse provided in the subé.criptio,n &sreement, '

<

~23- |
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* by reason of any forfelture,

tao pay installments or calls|

v
-t

4

subsceriptions for shares, whether made before or after the organi-.
zation ‘of & corporation, shall be paid in full at suchvtime,‘or‘"'
in such installments and at Fuoh times, as shall be determined by

the board of directors. 'Any
for payment on subscriptions

the same class or as to all

sy be. _In{cane of* default

|

cail.made by the board of directors |
shall be upiform.as to all shares of
hares of the same series, as the case

n the payhsnt!q: aﬁ&'installment or.

call when stch payment is due, the corporation may*prdceed'to
collect the~amount due in the ,8ame manner as any debt due the

carporation,

The by-lawa may prescribe other penalties for failuref;;:

that may”become due, but no penalty

working a forfeiture of a subscription, or of the amounts paid

thcrean, shiall be declared annasaibstany'Bubscribenxunleag;ﬁhe-

amaunt due thercon shall rem
after written demand has bee
written demand shall be deewm

_iﬁ'unpaid for a period of‘twghyy-days

made therefor. If mailed, such '
d to be made when deposited in the

United States mail in a sealpd envelope addressed to the subsecriber.

at his last post-office addrpas kmown to the corporation, with

postage thereon prepaid, In
the amount due and unpaid on‘
delinquent subscriber or to |

Sec. 17., CONSIDERATION

the event of thevsaleﬂoanﬁyréharesn

‘the excess of proceeds realized over

such shares shall be paid;torﬁhe'A

hia legal. repreaentative¢

FOR SHARES. Shares ‘having a par valueg

3 may‘ba7iisuchror such conaiderationfetpreased in dollars, not 1eas

than the par value theraof,fps shall be rixed from time to time uy"'

the board of directors.

Shares withdut-parlvaluu may be 1asued for such consideration

to|
the articles of incorpor

a3 may be fixed rrom.t1m§

-24 -

time by the board of directors unless

,tipn.reserve to the shareholders the right
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to £ix the aoﬁaider&pion; In the event that such*right-bé re-
served as to any 5harés, the uhareholders shall, prior to the

1ssusnce of such shares, fim the consideration to ‘be received for

auchx shares;, by & vote of the holders gf a majority of all shares

entitled t&fvota=thereon; | o | " _
Jreasury .shares may be| disposed of by'the corporation fon

:uch/cansidaration exprease$ in,dollars as may he fixed fromr.v
tire to time bv the board of directors. ., - |

That part of the surpluys of a corporaﬁion which is trans-5i "
ferred to stated capita1~upqn-the issuancg cf‘ahargs as:a shara”.,'f
dividend shall be decred to be the conaiderationffor*thé-issuancé"
of much shares, = | - S

In the eventQF’a éonvéosibn of shérea,~or*in‘the‘event<0f an -
exchange of siiares with or without par value for the same or a .
different number of mhares with or witho§%\par value, whebher-of

the same or & different elase-or‘classes,’the considggation.fop

Jthe shaves so issued in exchatée'or conversion shall be*daéme&_tg,f"
’ B . o

‘be (1) the stated capital the;

changed ox converted, (2) that part or’suﬁplns, if any, trans-

repreaenﬁéd by the shares so ex~ -

tbfrﬂd to ataﬁed;capital upon! the issuance of anares for the

shares so exchanged or converfed, and (3) any’ ‘additional considera« -
tion paid to the corporaﬁion tipon the igauénce of sharea for thg .
shares 30 exchanged or conver ed, - N o
Sec. 18, PAYMENT FOR SHARES, The consideration for the
iéauancevar‘zhAres,may he paiv; in-whole<br in ﬁant,-in.money;'in )
athan»property, tangible oxr i, angible, or in labor or aervicea
t@tuallyjperrormed.for the co qration, When,payment of the

- considération forvwhich.shares;afe.tc be issued ahall‘have been

recelved by the corporation, such shares shall beldeemed<to be
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conclusive,

\

nor future services shall constitute

TN

xullx*puié.and‘noﬁ-aiaesaabl . !
Neith¢r'promisaory noteE

paymhnt‘arrpart~gayment; fOr‘ahares of'a-corporatioq..
In the absence of fraud| in the traﬂsaotion, the-dudgmeht of

thc‘fdar& of directofn or th‘ ahareholdera, as the case may be,

as to tho value of the conal eration receivéd for shares shall'be

Sec. 19. DETERMINATION|OF AMOUNT OF STATED CAPITAL, . In case. = -
ol the issuance by a corporation of shares having a par value, thé;‘
connidaration.receivedthebegor shall conatituge stated,capiéalaéo_
th&‘cxtunt-of the panr valua'_ffsuéh shares, and the exeesg,ﬁiff" “
any{\cﬂ such consideration.shall cnnstitﬁte‘capital aurplﬁs.‘

In case of thie issuance by a corporation of shapes without
ptrlvalue, the entire considaration reoeived.therefor shall con-

stitute stated capital unlep the corporgtionyaball deternine as<;.
prcvidcd~1n this section thag only a part théreof”ahall be sﬁéﬁed
capital. Within a period orlsixty days after the isauance of any
ahlras\withouh par value, t?e board of directors may'allocate'to
capitai aurplun not more than twentyufive per cent of the consideras-

tion raceived for the iasuance of such shares. No auch allocation

shizXl be made of any portion of the considergtion received fqr
shayres without par»value'havipg‘a pﬁeference in the,assetS‘of the
¢orporation in the event of 1nvoluntary liquidation except the_ |
emount, i any, of such consideraﬁion in excesa of auch prefere be.

The stated capital of a sorporation may be increased from=
time to time by reuoiution of the board,af directora directing .
that all or a part of the surplus of the—cdrporation be %ransferredv
to stated capital. The board of directors may direct that the

amount of the surplus so transferred shall be deemed to be stated
¥ o ' 1_ ) . . o -




capit:al in raapect of any deaignatgd claas or ahares.

Sac, 20. EXPENSES OF ORGANIZA'J.‘ION, REORGANIZA’I‘ION AND ‘
PIN‘AHGIHG. The reasonable charges and expenses or organization‘ or -’
morganizatzon of a corporation, and the reaaonahle expenses of
and conmpensation for the sale or underwriting of its sharves, may
be pl,id or nnowad by such -corporation out Qf the considez‘-ation
received by it in payment for its shares without thereby reﬁdering; -
sucit shares not fully paid and nonaaseasable. o, o o

Sec. 21, CERTIFICATES REPRESENTING SHARES. The: shares* ofa
ig corporation shall be represented by certificates sigped by the '

0D O owl MO A N e

13 Dresident or a vice presidont and the secrotary or an assistant
12 Mamtary of the corporation, and may be sealed with the seal of

< 13 the Qorpora,t:i.o'z or a facsimile’thersof. Tie signatures of thev |
.1 president or vice president and the sescretary or gaéf‘aban’b secre-~

15 tary upon a certificatd may be facsimiles if the .cé;*tii‘ic&te,is

-

14 countersigned by a trausfer agent, or reglstered by & registrar, |
37 other han the c&irpomtion itself or an amployee of the %moration.

¢ In QMQ any Qrﬁ.qez: Wito has nlsned or whoae faocsimile s:lgnature

19 fias baen plac.ed upon auch certificate shall have ceased To be such
20 offiger before such gertificata is issued, 1t may be 4.s_m;ed W- the
a3  corporation with the aame"éi.‘rsdtfaa- if he were such~§f;ricer' at the |
date of its lasue, . | " -
Every certificate repreaenting sharea 133ued by a corporabion;

.’v

uhich is authorized to issue shareu of more than one class ahall

25 aet forth upon the face or back of the certificate, or ahall state
26 ‘tnlt the corporation will furnish to any shareholder ‘upon. request |
27 and without charge, 2 t‘ull or summary statemeut of" the designations, ‘?
Plad pref:eraneea, Iimi.t&tions, and relative rights of the shares of.' -
23  esich sluss authorizad, to be issued and; if t_hg cgrporétion is

L]
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L authorized to issue any preferred or special class 1in aeries, the
< . varifatious in the relative rights and preferences between the :
3 ahares af each euch séries so far as the sane have been fixed'and
b determined and.tha-autherity'ef the board of directore to fix and
5 deﬁem}.ne the relative righte and preferences of subsequent ‘series,
& é&ch certiricate representing ehares shell state upon the
T fice t&arcefz ‘ ‘ , o
| ¢ {a} mﬁat the eorparation is op anized underthei}awe
9 of masa, | g ‘ | |
o 12 (b) Thé name of the\peraon to whom 1ssued.
i 1k (¢} The number‘and.elase of sheres, and the designation-
:§ 12 o Cﬁe=uer1eng if any, which such certiricate repreeente. |
; 13 {d) The par value of each share represented by auch -
’ ‘14 certificate, or 2 ntatement that the aheree are without par ‘value. i
L8 No cortificate shiall be issued for .any ahare until such ehare
15 1a [fully pasd, L e
E?. . Sas. 22, IS%U@NGE OF-FRAGTIONAL»SHARES ORrSQBIP.,A corpora-

f a L& tion may, hut'ahali not be obliged to, issue a certificate for a

‘ k?* Lractional ahare; and, by action of ite board.of directora, may

3Y  issue in 1ieu thereof aorip in registered or bearen form which -

LT anend entifle the holder to receive a certificate. for e’%ull share
12 upon the surrender of such scrip aggregating a full share. A ; ;‘
'3 certificato for a fractional share shall, but.serip ehall not un=- |
L less nt&erﬂielfpravided,therein, entitle .the holder to exercise |

5 voting rights, to receive dividende thereon; and to partieipate 1n

6¢) auy of the xssets of the corporation in the event of liquidation.

‘7 Tho toard of directors may cause such sexrip to be 1saued-aubaeot |

8  to the condition that it shall become void it not’eéehanged for

¢ ‘aentiﬂie&t@avrepreﬁentiﬁg'full apereabergre_a epeeified date,,or:,

"y
v

-

L
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_ I auhjoct to the ;ondition that fhe shares for ﬁhich such serip is
& exchangeable riay be sold by the corporation anq the proceeds _ i
3 thereof distributed to the holclers of such scrip, or sub.jeot to | 7“ -
& any other conditions which the board of directors may deem advis- o
5 ahla., | P __
& °' Sec. 23, LIABILITY OF SUBSCRIBERS AND SHAREHOLDERS, - A ,
7 holden of or subscriber to shares of a -cofporatioﬁ: shall be under
23 ';:&; obligation to the corporation '6r" 115_: _crad‘ifdrs with respect to
g such ghares other than the obligati_oﬁ, to pay to the corpbz;étign o
10  the full conaideration fo“r,nhich such shares were lssued or to be
| 11 fsaved. | '- | " |

b 4 Any person becoming an assignee or t.ranufe'xiee of shares or

i3 of & subscription for shares in good faith and without knowledge |
14 or notfce that the full consideration therefor has not been paid
15  shall not he peraonally liable to the corporation or 1(‘.8 creditors-
16 _for any t.mpaid portion of such consideration. ]
17 An executor, administrator, '-conservator, guardian, tru’“stee ,;.'

18 assignee for the benerit‘« ot‘ cred;l.tora, or receiver shall not be .
13 personally liable to the corporation as a holder of or subscriber
2  to shares of a corporation but the estate and funds in his hands
21 shall be so liable, | |

. tf.. aa No pledgee or other holdér of anarea as conateral security

€3 shell be peraonally liable as 8 shareholder.,
%  dee. 2. SHAREHOLDERS' PREEMP‘I‘IVE RIGHTS. The preemptive |
25 r;tght of & ahareholﬁen to acquire uniaaued or treasury ahares of
26 a corporation may be limited or denied to the extent provided 1n |

7T  the articles of incorporation,
28 Unlesa otheiwise provided by .ttu artﬂ.clea of incorporation, :

any corporation may issue and sell its° ahares to its officers or
\ .

-

{

29~




2 S @AW oW e

e~ A gt g e
ﬁ@mﬁwmﬁg

18

- g .

employaea or to the officers or employees of any subsidiany corpo-.
ratien, without fipst ofrening such shares to 1ts ehareholders, o
ror such conaideration and upon ouch termo and conaitions ag shall
basapproved:by fha holders of two-thirdo of all.sharea entitled _: 
to VBte thereon ox by its board of directors pursuant to like |
approval of. tiie ahareholdera. | |
. Sea, 25. sznaws. The initial by-lawa of a corporation ahall
be adopted by'ita board'of directors.  The power to alter, amend B
or repeal the by%lawa or adopt new by-laws shall be vested.in the rF-
board of directors unleas reserved to the ahareholdera by the '»
arbiclea of 1ncorporabion.l The. by-laws may contain.any'proviaions s
tor-the resulation and manasemeﬁt of the affairs of'the corpora-.
tion not inoonaiotent with law or the arﬁieles of incorporation.
T Sec. 25 MEETINGS OF SHAREHOLDERS Meebings of‘shareholders -
may be held at such place, either witbin or without Alaska, as may -
be proviﬁed ia the by-laws, In the absence of any such provision, |
all meeatings shall be held at the registered office of the conpo-s'f »
ration, - , ‘ - s:; .
An annual meeting of tae shareﬁolders shall be held at such

tim& a5 nay be provided 1n the by-laws, Failure to hold the annual“ L

rieeting at the desicn&ted time ahall not work a fonfeiture or™
dismolution of the corporation, ' |
' Special meetings or'the'ohareholders,may be called by the

president, the board of directors, the holders ‘of not less than

. one-tenth of all the shares entitled~to vote at the meeting, or

such other orficers.or persons as may‘be provided in the articlesi '
of incorporation or the by-laws, _ V >
Sec, 27, NOTICE OF SHAREHOLDERS® MEETINGS, Written or |

prinﬁ&d;noﬁiae stating thg-place, day and hour of the:meetfﬁz;aﬁd;,7

'.": ) .30“




in case of a special meeting, the‘purpoee or-purposes for Which
the méeting La called, ahall be delivered nob 1ese than ten nor
mere than £ifty days before the date of/the'meeting, elther-

personally or by mail, by\op at the-direcbion.er tpe president,*

.éhe secretary, or the africer»or:persone eailing‘ﬁhe-meeﬁing, to
eaeh enarohelder-or record entiﬁled to vote at euch meeting. If"
mailed, auch natice shall be deemed to be delivered when deposited
££;:;¢ Unit9d43tatea mail addressed to the shareholder at his ad- |
fdrhaa as it sppéars on the atoek,transfer books of theveorporation, S

4
0w o

=t
o

with poetage thereou prepaid. .
31 sem 28, GLOSINQ oF TRANSFER BOO&S AND FI}CING RECORD DATE

12 For the purpose of determining-ahaneholdere entitled to notice

13 of eﬁ to vote at any‘meeﬁing of shareholders or any adJournment |

14 therdof, or entitled to rcceive payment of.any dividend, or in |
15 - order to make a deternination of shareholders £or. any. other proper |
16  purpose, the board of dircctors of a eorporation may provide ﬁhat
37T the stozk ﬁransfer boals Sitall be closed for a stated period but

18 .dot to exceed, in any'eane, fifty days: If the stock.transfer

19 boolin shall be closcd for the purpose of- determining shareholders
20 entitled to notlce of or to vote atva;meeting‘of“shareholders;' |
-1  such books shall be closed for at least tenvdays'1mmediaﬁe1y;pre~’

| 22  ceding such meeting, In 1ieu of cloasing the stdék transfer boo&s," |
é 23  the by-laws, or in the absence of an applicable by-law the.board 0: '”
i a0 or‘dircetora, may £ix in advance a date as the record-date for any
3 25  such detarmination of ahareholders, such-date in any case to be f‘
.Eh 26 not more than fifty*days and, 4n case of a meeting of shareholders,
: T not lesa than,ten days prior to the date on whieh the: particular |

a8 aetion, raquiring such determination of shareholders, is-to be : .

23 taken. If the stotk transfer books are not closed and no record. .

®_ . - ‘ . .-
- - ""‘31"‘ . ' _—‘“ -
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d&te ie «fixed for the determination of shereholders entitled to

notice of or to vote at a meeting of shareholdérs,” or ahareholdere,‘»ﬁ

]
-
3 entitled to receive paynent of a-dividend, the date on which B
4 mzticc of the meeting is mailed or the date on which the reaolu- |
§ tion of the bqurd of direetqrs declaring euch dividend 13 aq,opted, . |
& u the case may be, shell be the record date for such determina— -
(] tf.cn e!: uhareholders.' When & determination of shareholders |
8 entitled tu vote at any meeting of ahareholders has beet made AS
G provided in this section, such determination shall ppply to any
10  adfournment thereof except where the detexrmination hag been made
il through the closing of the stock transfer books and the atated
12 pertad of closing has expired. . - o
13 See. 29. VOTING LIST. The ofricer or af*ent having charge
T 1% of the stock transfer books for shares of a corporation shall
rake, at least ten days before each meeting of shareholders. e. ?
16 complete 1ist of the sharal olders entitled to vote at such meet-
. in& or any adjournment. thereof, arranged in alphabetical order » L
18  with the address of and the number. of sharea held by each, which
‘18 1ist, for a peried of ten days prior to such meeting,» shan be |
" 20 kept on flle at fhe registered ‘office of the corporatien end shall .'-
21 Re nubject to inspection by any shareholder at any time during |
- aQ usu&l business hours, Such list ehau also be produced and kept
' 23;: open at the time and plaee of: the meeting and ahall be sub,ject to |
2 the inspection of any!ahareholdex* during the wholé time of the ° . |
23 meeting. The original. stock transfen books shall ‘be prima facie R
26 -evidence as to who are the shareholders entitled to .examihe such -
47 118t or transfer books.opr to vote at any meeting of ’shareho:lders.
e ~ Fallure to comply with the requirements of this aectioh 3ha11
2% not affect the validity of any action taken at such meeting. |
n

¥ N . . _‘32-
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An oﬂ'.tcex* ox,* agent hnving charge of the s'cock tranerer books
2  who shall fail to prepare tbe 1ist of shareholders, or keep it on
file for a per.tod "of ten days, or produce and keep 11; open for
inspection at the neeti%g,, an provided in this gectiOn, shall be
l1fable to any shareholder suffering damase on account of auch
failure, to the extent of such damage.: o | _
Sec. 30. QUORUM OF* SHAREHOLDERS, Unleua otheitwise pravided
in the unﬁic:}.ea of incorporation, a ma;jority of the sharea | _
entitled to vote, repraaanted in person or by proxy, shall conati—
tute & quorum at a meet:lng of ahareholders, but in no event shan :
& quorum consist of less than one-third of the ahares entitled to
vote at the meet:.ng. If a quorum is presant, ,t;he affirmative vote o
of the majority of the shares represented at the meeting and ‘, |
entitled to vote on the subject matter shall be the act of the
shareholders, unlea& tbe vote of & greater number or voting by )
clasnes 1is rcquired 'b}' this Act or the articlee of incorporation |
or, by-laws, | I | S
Sec. 31. VO'I‘ING %")I%i"'é SHARES. Each ou’i:aﬁandiné share, regard-
less of class, shall be anﬁit,le;i to one vote on each matter sub-
mitted to & vote at a nieating ,91“ lhareholdérs," excepi; fd 'the eXe~.
tmt thlt the voting rights or- the shares ‘of . any clasa or claaaes o
axre Iimitqd or denied by the articlea of :lncorporation as pemitted |

by this Act. o

- Nelther treasury shares, nor' shares of i%:_a". o#m stock held by | a

& corporation in & fiduciary capacity, nor shares held by .g‘n.c’)_tber'- L
.qorporation if a majority of the sharea entitled 1;9 vbté for the . .
election of direstors of auch other corporation is held by the’ | ‘
corpomtion,, shall be voted ab any_maeting or counted in determin—v

ing the total number of outstanding aharea ab any g:l.ven time‘

%
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. the numbér of hisz shares shall equal, or by _disi_;r.ibuting such
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A mhareholder may vote either in person or by proxy executed

in writing by the sharsholder or by his duly authoriz‘ed'attomey-' S

.’mmuct. . No prmg:r shall be valid after elgverr months from the
date of its axecution, unless otherwise provided in.the proxy.
At each election for directors every shareholder entitled to

vote at auch election shall have the right_to vote; In person or .

by proxy, the number of shares mmed by him for as many peraons
as there are directors to be elected and’ for whose election he
has & z*ight- to vote, or to cumulate his votea by giving one candi-
date %5 many votes aa the number of such directora multiplied by
votes on the %%a_m_e- principle -ameng any nunibe_r';o;f auch candidates. ’ |
Shaves standing in the name of another corporation, domestic -
ar farelsn, may be voted by such crf.‘icé&n,‘. a_ge"nis or proxy g.s;_-thé o
by~lawa of such corporation may prea}:ribe,_' oxr, in the abs-enc§ of :
such provision, as the board of directors of auch ‘Qor.pptration‘ may .
determine. . | o P + . o
Shared held by an adminiatrator, execntor, guardian or ¢ohn= |

sarvator may be voted by him, either in peraon or -by Proxy, with- I

out & trensfer of such shares into his pname. Shares standing :m
the name of & trustee may be votad by hia,. e.t’cher in peraon or by‘
proxy, but no trustee shall be entitled to vote shares held by .
him without a transfer of such shares into his name. o
Shares standing in the name of a regeiver may be voted by
such recelver, and shares held by or under the control of a re-
caivcr nay be voted by such recelver. without the transfer thereof .
im:ar hiﬁ name 10 authority go to da be contained in an appropriate

_order of the dourt by which such receiver was appointed, |
: A shareholder whose shares are pledgéd shall be entitled o o

-3l
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vate uuch.shareo until the sharen have been tranaferred into the . N

nasie of ‘the pledgaer and theraarter the pledgee shall ve entitled |
to-voteeth& ahares 80 tranaferred, o *

Sea. 32. VOTING TRUST; Any—number of shareholdera of a

corporation may’oreate‘a:voting trust for the purpoae of'conrerriﬁg"- l

uport a trustee or trustees the right to-vgte4or‘oﬁherwioe repre-
sent their shares, for a period of not- to exceed ten. years, by-‘

cﬁtarins Into a Hritten,voting trust agreement opecifying the

Certia and conditions of the. voting truatJ by depositing a oounter- o

yart of the agreement with ﬁhe conporation at its. registered
office, and by‘transferring their ahares to such trustee ox -
trustees for the plrposes of the agreemetit, The counterpart of B | .
the voting trust agreement ao depoaited with the conporation.shallia:A
be subject to the same right of examination b,; a shareholder of '
the corporation, 1n,peraon or by agent or attorney, as are. the
booku and recorda of the corporatioh and Shall be aubdeot to :
examination by any~holdcr of albeneficial,intereat 1n the voting
truat, either in person or by agent or attorney, at any reaeonableﬂ

time for any proper purpose. | o .

Sec, 33. BOARD OF DIRECTORS‘ The busineaa and afrairs orna N

corporation,ahall,be managed by a board of directors. D&reetors '
fnﬁe& not he residents of Alaoka or shareholders of the corponation
unless the artioles of inoorporation or by-laws so require. The

urtiolen ol inconporation or'by-laws may presgribe other qualifica~' 

tions L£or directérs. 'The boardvof direetora ahall have authority E
tp fix the oompenaation of direotora unless otherwise provided in -
the articles of incorporation. . - I S

 See¢. 34, NUMBER AND ELEGTION OF‘DIRECTORS - The number of -

directors of & corpor&tion shall be not less than three. SU$J3ctf

i
——
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to tu¢h limitation, the number of'directora shall be fixed hy'tha

. by-lawns, except as to the nunbexr constitutins the 1n1tial board   ﬁJ?; |
of directors, which number shall be fixed by'the articles of '

1nc5¥poraﬁioh¢ The number of direators may be: 1ncreased or-de-' ,
¢creased from‘timﬁ to time.by>amendment to the by-laws, but ne de-‘
er&:xe}ahall hava the errect cf shortening the term.of any’incumu
heut dgfﬂetdr. In the absence of a by-law fixing the'number of
-eiractoga; the number shall be the same as that stated in the j
articlzs of ihcorporation. The names. attd addresaes of the members '
af the first board of directors shall.be staked in the articles of
incorporatiion. Such peﬁaana shall hold offiie until the first

annusl meeting of sharaholders, and until tneir auccessora ahall K
have been elcted and qualified, At the first annual meeting of :
. sharsholders and at each annual meeting tbereafter the sha:eholderg' f .

shall elect directors to hold office until the next succeeding
annual meeting, except in case of the classificaﬁién‘of~diréetnrs'

‘as permitted by this Act. Each director shall hold office for<the;_

termt for which he 1s elected and until his auccessor shallzhave
been elected and qualified. | | L

Sec. 35. CLASSIFICATION OF DIRECTORS. When bhe board of
directors shall consist of nine.or:moremembgrs,'infliéu_ortélect-'
ing the whole number.of directors annually, the by-laws may pro-
vide that the direstors be divided into either two or bhree class-
a3, each class to be as nearly equal in‘humber7as péasible, thé |
temm of office of directors of the rirat c1assAt6 expire at the’
firat annual meeting of shareholders éfter-their‘eléctidn,'fhab of
the second class to expire at the second annual meeting after,
their eiection, and that of the third class, 1P any, to expiré,at
the third.annual meeting after their election. At each annual

~36-




W oeN W F WD e

RN NN RN [ S W S ¥ R A ; ’
oS aARREERRERBRERERESEEREREEEE

«
- . ' *
- -
. ‘ | Y . .
: .
S A v

y

!
S i | _
maaeiggzattar'ﬂuchclaaaification.tha‘humber‘of direétorsequal.
to the number of the clasa whose term-expiqea at the time ofkauchf
meeting shall be elected to hold office until the second succeed-f
ing annual mqeting; if there be two olasmes, or until the third
iuccdedinx annual meeting,»if‘there be *three olasaea. No classi~'

ricttionuuf directors ahall be effective prior to the fiﬁst annual

| L3
] : ; T LI

meeting of shareholders, : | - _

gec, 36, VACANCIES, Any vagancy ocourring in»bhe?ﬁoard‘of:
directors pay be filled by the affirmative vote ‘o'f' a8 ina:jbrii‘:’y' of
the - rumaininswdireetura though less than a quorum of the board of 5
directors. A directon electad-to 111 a vacancy'shall be elected f
for the unexpired term of his;predeceaaor in office. Any dtrector-- a

~

ship to be ri}ledzb? reason of ap‘;ncrease.in;the.numb@i?of di-
rectors shall be filled by election at an annual meeting or at

& speoial mecting Qf‘thareholders’cailed for that purpose.

Sec. 37. OUORUM OF DIRECTORS, A majority of the number of
diﬁeqtorgrfixgd:by the by-laws, or. in the absence of a byqlaw‘fixi”:
ing the number of directors, then of the number-stated in the *

‘articles of incorporation, shall constitute a quorum for the
" transaction of husiness unless a greater numﬁer iefreqUirgd by

the articles of 1ncorporation or»the by-laws. The act 6f the |
majority of the directoru present at a meeting at which p,quorum
is present shall be the act of‘the board of directors, unless the
act of a srenter number is reqmirad by the anticles of 1ncorpora-5 |
tion or the by-laws, | i " _”

- Sec. 38. EXEGUTIVE’bOHHITTEE. &r the articles of‘incbrpora-”
tion or tha by~laws so provide, the board of directora, by resolu- .
tion adopted by a majority of the number of directora fixed by the o
by~laws, or in the absence of a yy-law fixing the number of *

-

= - ' -37.-_
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}; dimotorn, then of the rmmbor statad 1n the az‘tiolea o£ incorpora- -
2 7 gdon, nay deaignmto tho of. more ddrectirs to conpﬁitd#b an execu-._f
g¢'3¢” tlve comgittao;’hhioh commixtee, to the extent prdV£ﬂed in auch |
] ruqolution.qr:mn the artioloa of incopporation or the by-laks of* 4
‘ ., 3 the perporation shall have 8td Hay exexgise all of the %uth_oritg
s of the board of dirdctors df the minagement of the oox'?x‘soré‘ﬂion :
7 bt the designation of such committee and the delegation thereto
& of suthority shall not operate to relieve the board of directora,
g ot any member thereof, of'nny*reaponsibilmﬁy imposed upon 1t or
10 pbim by law. | i
11 7 Sec. 39, PEACE AND NOTIOE OF DIRECPORS' MEETINGS. Nestings
12  of the bourd of directors, resular or special, may be held either |
fii within or without Alaska. ’ ' -
- Regular meetings of the board of directors nay be held with .
15  or without notice as prescribed in the by-lawa. Speoial.meatings_?"
16 af the board of directors shall be held,upon such-potice_asoio |
17 prescribed in the ﬁyélawo,. Attendance of a direot;oxi at & m’eo‘t'iog
18  shall constitute a waiver of notice of auoh meeting, except*whéra' |
19 & director attends a meot.ins for the expresa purpose of objectins o
20  to the transaction of any business hecause the meeting ia not laws “#
) 4 mlly called or convened, Naithcr the business tb be tranaacted . !\};i
22 at, nor the purpoie of, any regulur or special ‘meating of the | ;, Eo
23 beard of dirsctors need e spno:fiéd in the noticé or waiver of R %f
2 noties of sush medtidg Ulewd Pedudied by tha bys1av, SN
25 R :{ T 40. DIVIDW The board of d:l.reot;ora of a corporation. .‘

¢G  muy, from time to time, declare and the corporation may pay divi-
7 dendm on its ouﬁaéandins' shares in cash, oroperty',' ‘d’r_ita.: own

~@  shaves, except when the coyporation is ;!._nso‘lven.t or whan the payg )
ment thereof would vender the corporation insolvent or when the

. 38a




declaration or payment ﬁheraot‘ would be contrary i:n any :"estric#
tions contained in the articles of incérpcn‘atio‘n;, sub;ject ‘po thef_- s
following provisions: - ) e o '

(a) Dividends may be declared and paid in cégh or pro-

pearty only out of the unreserved and unx:ea;!:rici;adj‘ éarnéd surplus
of the corpqmtion; ‘except as otherwise provided ‘:i.n.-thi;a,'aecfioﬁ.j -

(b} If the articigs‘of'incaiporation,dr‘a porporation -
engagsd in the business of ekxploiting natural rcsoﬁrceafso'pra-“ |
J‘\!idt;: dividsndes may be deolared end paid in caéh out of the de-
‘ﬁlutﬁan'reuchQu, but each auch di?idand,shali‘bé-iﬂentified‘as*é

dutribution of such reserves and the amount per share paid from S
such rnmvu shall be disclosed to the ahareholders receiving
13 the same concurrently with the distribution thereof.
14 | (¢} Dividends may be declared and paid 1n'its‘own |
1% shares out of any treasury shares that have been ‘reacciuir'ed .ou_i: {'
16 of surplus of ehe corporation, | T
ir ~ (d) Dividends may be declared and paid in its own - ‘
1&3_ authorized but unizsued shares out ot‘any-aurplus oft tne corpora~ fT fQ'
19 | tion upon the fo:t:towing conditions* n : ’
o) - (1) Ira dividend s payable in its own shares

0 D M A e N

Ok
N o= o

S 3 having & par value, such shares shall be 1aaued at the par |
a2 valus thaveot and there shall be tranaferred to stated capi-
2F " t#l at the time such d:!.vidend 1s paid an shount of surplus.
2k equal to the aggregate par vaiue of the shares to be ispued =~

5 ae a dividend, . e

26 {2) It a di,vidend is payable 4n its own shares ) N
T without par value, auch Qhares shall ba issued at auch valuﬁe_'--_f
28 2% shall be fixed by the board of directors by resolution ‘ -
29 gdopted at the time ﬂudh div.idcnd is declared, and there s‘nall

: - . . : » AN
’ - . - .




be tranafenréd to gtated,capifal éﬁ-theAtime such: di&i&end‘;.
is paiﬁ an amount of surplus equal to the agsregate value
ag fixed in respeact of suoh.ahares, and the ‘amount per
share 80 transferred to stated capital shall be diaclosed

» ta thn,ahareholdera receiving such dividend concurrently |

with the payment thereof. ‘ - |

T (ej ‘No'dividend-payabié~inAshares of‘any'class'Shall‘

& te patd to the holders of phares of any other class unless the |
@ articles or incorporation se provide or such payment:lzatiﬂnorized .
10 by the affirmative vote or the written consent of the;hoaders of
11 _ &t leact a majority of the outstanding shares of the class in
12  yhaich the payment 15 to be made. -

3 A split-up ur»divisian of the isaued ahares of any'claas

1k Intc & greater number of shares of the same class without 1ncreas~r

15 ng the stated capltal of the oorﬁoration ahall not,be construed
16 Ia be a share dividend within the meaning of this section.}"”
AT " Seo. N1, DISTRIBUTIONS IN PARTIAL LIQUIDATION,. The board

. ! ‘ .. .
of directors of & corporation may, from time to time, distribute

o
o

o 1 to its sharvenolders 1n'partia1 liquidation, outof‘stated-capitﬁl"‘?
éﬁ% or cnpitai'aurplus of the ccrporatioh, a portion of its asseté; L
21 4 cash orlpfopertys subject to the following provisiona. ‘ _'
22 (a} No auch,distribution~sha11 be made at a fime when
¢3 the corporation is insolvent or when auch,distribution,would ren-
2% der the corporation,in301Vent. " S ';
3] (b) No auch diseribution shall be made unless the |
@6  articles of incorporation so provide or such distribution is
27  suthorized by the affirmative vote of the holders of at’ 1eaat two---

28 thirds of the outstanding shares of each class whether or not ena

titled to vote thereon by the provisions of the articles of

b0
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1ncorporation of the oprporation, | - | _
é (¢) No such diatribution ahallnbe made to the holders S

of any class of shares unleas gll.cumulat1Ve dividends accrued
on all preferred or special claaSes of aharea entitled to pref- o
erential dividends shall have been ﬂully paid. | o
(d) thgych-di&bribution.ahall be made o tbe*hOldens-eo,

of any class of shares which would«ieducegtﬁeiremainins.ngt‘aoaeta   1,- 
‘of the corporation below the aggregate preferential amount payable_;'

in event of voluntary liquidation to the holders of shares hﬂ?ihs :J"i
preferential rig hts to the oooetsﬁof'the~corppration_in théeién5'  ] 
of liquidation. | S P
(e} Each such distribution, when made, shall be identi-
fiod.lu't distribution in purcial'liqpidation and the amount per-:

share disclosed to the shargholders receiVing the.samg concurrent-‘o, )

1y with the distribution thereor. | .

The board of direoto%g of a corporation may alao, rrom time
ﬁo“tim&; distribute to the hol@era of its outstanding shares hav- -
ing & ¢nmulnt16q.pref§rentia1 riShbto°rece;vefdividénds, in dis- f
charge of their qumulxtive'dividend'rishta, dividends payable’in |
cash out of the capital surplus of the corporation, if at the time
the corporation has fno aarned aunplus and is not insolvent and |
woitld not thereby be renéornd insoluenbr ‘Each such distribution,"
when made, shall be identified as a pavment of* oumulative divi-
dends out of capital surplus, o

Seo, 42. LOANS., No loans ahall.be made by .a corporation to‘?
ite officers or directors, and no loans shall be made by & corpo-.'_
ration mecured by its shares. .

Set. 43. LIABILITY OF DIRECTORS IN CERTAIN CASES, In addi-
tian-tﬁ-any*othcrlliabiiitiea.1mposed by~1§w'uéon directors ofra

N [
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(2} Directors of a corporation who vote for or aasent to
the declaration of any dividend or othor diotribution oi‘ the

sssets of a corporation to 1ts shareholders contrary to the pro- |

. visions of thia sct or contrary to any restrictions contained in

the articles of incoiporaiion, s;zm be jointly anhd oo"'vor&n&-

1%able to the corporstion for the amnuit of such divi.ctend‘whioh
ix paid ox the value of:' sueh azgets which are dist’ribute'dv in 'e.c;
¢ess of the arount oﬁ‘ such dividend or distribution whioh could

have heen pald or distributed without a vioiation oi‘ the- provi-—. v

sionx of this Aot or the reatrictions in the artioleo of inoorpo-
retion, | ' |
(o) Directors of a cozoomti‘on wio vote for or éﬁoeng
to the purchane of 143 om shares ceats ary to the provisions of |
this Act l%;!ll ba 101*“"31’ mﬂ. soverainy 2iable to the oovporat.ion -

for the amount of cono.d *a% sion waid for cuch shares which 1s :I.n I

excets of the maximu:? ‘wanuti vhich oculd have beon paid the‘refor
without » violation oi‘ the provioloas of thio Act.
(¢} he directors of a govporztion who vote for or

sssent to eny distribution of assets of a oorpo‘ﬂation to its share— .

holders dur.mz the liguidition of the oorporation wuhout the pay- -

- mant and discharge of, or nsldng adequate provision for, all. ,
I.notm debta, obligatlons, and liabila.tieo of the.oorporation shall .

be Jointly and severally liable to the corporation for the vaiue :
of sugh aseets which are diotnibuted, to the ex’cent that Buoh
detts, obligations and liabﬂitiel ol ’che oorporabiori are not
thereafter pald and discharged, | | _.
{(d} The directors of a oorporation who vote fop or
tosmﬁ to the making.of a Ioan to an orfioer or di:fectop or the
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garporation, or the making of aﬁy loan secured by shares of the

corporation, shall be jointly and severally liable to the corpoﬁa;‘ ‘

tion for the amount of such loan until the repayment thereof.

(e) I a corporation shall commence‘buaineés before it
tias received at least one 1§ouaand dollars as consideration for
the imsuance of sharec, the directors who assent thereto shall be
Jointly nvd smeverally lidble!to the corporation for quchipart of
ante thossand dollars as shall not have been recelved before com-
mensing business, but such liahili%y shall be\tenminated When.the N
corporation has actuslly received Qne thouaandAdollara as considera-
tion for the issuance of shares. _ §

A director of a corporatian who is preséntfat-a mee§ing'of
its board of directors at which aétion on any corporate matten'is
taken lhall be presumed to have assented to the action taken Un-~
lant‘hii dissent ahall ba entered in the minutes of the meeting

"or unless he shall £ilc his written dissent to such action with

thu*ptﬁlan-aating as the sacraetary of the meeting befbre the ad-
Journment thereof or shall forward such dissent by registeredv »
malk to the sacretary*of tha eonporation.immediately after the -
adJournwent of the meeting. Such mMegh’s to dissenu shall nab apply
to s divecter who ool #a %are of sush aakizi. . "

T A Ghroctar aum1l not b2 lisble under mgﬁ cagrachs (a),‘(ﬁj

or (¢} of this scosfon i€ ha veiizd and acted in good faith upon:
finmncisl statements of the coﬁhoration reﬁreaehted toh;m.to-bai
correct by the president or the ofrieerof_suon-cbrpoﬁation having
gharge of its boaks of account, or dertified‘by antihdepeﬁdentv*v
public or certified public accountant or firm of such accountants»'
fairly to reflect the financial condition of such corporation, nor
eall he be 20 liable if in good faith in determining the amount L

b3
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of directors not Lnconsistent with the by-laws.

q

.

avallable for any such div‘idéﬂd on diai:i-ibution h_e_cox_is‘idered; the |
assets to be of thelir book value, | S - " |
Any director sgainst whom a claim shall be aaaerted under or-. |
pursuant to this section for the payment of aadividend or other e
distribution of assets,of a corpgration and .vgho. shall be held + -
1{able thereon, bhull' be entitled to hontribution from 'th‘é*—'k 'shé;‘-es. B
holders who accepteci or rede‘ivad any au’c‘»h dividend 6r 'aése‘t's,‘
{manmk such dividend or distribution to have been made in viola- -
tion of thia section, in propartion to the. amounts recei.ved by
them respectively. |
Any director against whom a claim shall be asserted under or
pursuant to this section shall be entiti’ed to contribution from -

the other directors who voted for or aaaeﬂ:ed to the action upon’ N
which the claim iz asserted. ’ | .

. Sec., lill OFFICERS, The officer& of & corporation shall con- n o
aist of a president, one or more Vice presidents as may be pre- .. i

séribed by the by-lawc, a aacretary, and ‘a treasuyer, each of whom
shall be elected by the board of diraetora: at such time and in suenh
manner a8 may be prescribed by the by-lawe. Suéh other 6fficers
and’ u:intmt officers and agents as may be deemed necessary may
be elected ox appointed by the board of direetora or chosen 1n "
suci: @ﬂhcr rannar as nay be prescribed by the by-laws. Any two or
more offices may be held by the same . person, except the offices of
praamant ar:d secretary, | ' A
ALY qtricer& and azents of the cc:rporétio‘ri, as bet}{eeh'“-theni-
selves and the corporation, shall have such authority and pezfrqm_ |
auch duties in the mamgexqene o? the cor’poratidt} as may be provided
it the Ly-lawg, or u.may ibe ‘determined by 'resolutionvof&the board

-4l
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Sec. 45, REMOVAL OF QFFICERS. Any officer or agent may be
yemoved by the board of directors, ov‘by:the-exécutivé“commiﬁ%eé,"
£ any, whenevehfinbits'Judgmgnt'the—bestvinterests=6f’tpe_cczpb47
ration will be served thereby, bdt such removal Shaii be: withbﬁt* |
prejudice to ‘the contract rightsy if any, of the person,so removed.
Election or appointment of anqofficer or agent- shall not of itself
oreate contract rights, | o

Sec. 46. BOOKS AND RECORDS. _ Each’ﬁofporation shail’keep |
a@rrtct and complete books and recorda of account and 'shall- keep |
minutau of" the prochedings of its shareholders and board or
directors; and ahall.kaap at 1ts regiatered officg or principal
place of huuineaa, or at the orfice of 1ts transfer agent or reglis-

ter, 2 record of its aharehaldgrs,»gLVing,the‘names and addressgs

df all shareholders and the number and class 8f_bge shaﬁés-hg;d~
by each, . o | R

Any pergon who shall have been a shareholder of record for
at least cix months immediately ppgceding'his~demand.of”yho shall '
be the holder of record of at least give'pe?ceht~of all the out-
standing sharea of a corporation, upon written dgmand atating:the.
purpose thereof, shall have the right'tOwexamine{ in‘pérsén,féfz,
by agnnt.cr-attprnéy; at any ressonsble time or times, foriéﬁy“_
proger purgose, its books and records of account, minutes and ré-;’ 
cord of shareholders and to make extracts therefrom, |

Any officer or agent who, or a corporation which, ahall re-
fuse to allow any such shareholder, or his agent or attorney, 80 |
£tz examine and make extracts fronf its boaks.andurecorgh;pf account,lf
minutes, and rgcerd‘or shareholders, for any”proper;purgoée, Shall"
ke liable to such shareholder in a penalty of ten per cent of the

~45- -

vilue of the shaves awﬁed by suchAspareholdep, ih.additibn.tdlanyg o
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other damages or remedy afforded him by law. It shall be a de-

Lfense t6 any actioﬂ for penalties under this aection.thab the f,.'?"
person suing therefor has within two years sold or ofrered for
sale any list of ahareholdars of such corpoﬁation or auy other
conporntion or has aidad‘or abetted any person 1n,procgring_any'
1ist of shareholders ror-anyfﬁuch purpése, or has imprbperly‘nbedl
tnx'infarm&tionyaecured througb any prior axamination or the books
and records of account, or minutea, or record of uhnreholders of
such corporation or any dther corporation, or was not acting inff S
good rtith or for a proper purpose in making,hie demand. . -
Nothing herein contained ahaIl impair the power of any ecourt
Gt‘cnmgabant Jurisdiction, upon proof by a shareholder .of proper ‘ji_f‘
purpose, irrespective of the period Of-time'during'which such .
sharehclder shall have been a shareholder of record, and 1rres-
pective of tha number of shares held by him, to compel the pro~ } s
duction for examination by such shareholder-pf‘the_books and ré- .
cordg of account, minutes, andrééordof shareholders of &.corpo-
ration. ) g | f L
Upon the wvittéﬁ.raqucst«pfﬁany:ahaﬁeholdenlof af§§rporation;;

fidancial statements showing in reasonable detail 1§§Aasaets and
Habllities and the results of its operatlons. .
Sec. 47. INGORPORATORS. Three or more natuval‘persons ofﬁe {?
age of twenty-one years or more, may act as incorporators of a I
corporation by migning, verifying and delivaring‘in-duplicatg tQ'.'
the Director of Finance articles of incorporation for such corpo- L
retiaq. | T
Sec. 48, ARTIGLES OF INCORPORATION. The articles of incorpo-
ration shell set forth: - o o

»
.




The name of the corporation.
The'period of duration, which.may be perpetual. :
mq; purpose or purpoaea for, which t_:h.e corporation.

"

is organized. R S
{d) The aggregats numbor-of”aharoa which the oorpor&-

tion shall have authority to issue; if such lharea.are to consist K
of one class only, the par value of each of auoh sharaa, or'a
ototomoﬂ& that &1l of such shares are without,par’vgiue;-or, 1ff
such shares are tQ'boodividod iﬁto olaBSeﬁ; fhe‘number~of nhéreo
©of each class, and a statement of the par value of the sharea of

e@xch such class or that such shares are to be pithout par value.
‘(a) If the ahores are to be divided into claooeo, the -

P

dosisﬁltion of each olass apd a statement of the prorerencea, lim—'f
LEesdeny and rolativo rights in respect of the sharel of aach %
&iraa, s | o E‘

(£) If the Aoorp‘oragtion 18 to issue the shar'aa'of ;uiy’ |
greferred or opociol clans in serles, then the deaignation of eaoh .
series and a statement of tno variations in the relative rights
and preferences as batween series insofar as the same ,aix:e, to be
‘fixed in the articles of incorporation, and a gtafementfofxanyo‘
authordity to ho‘vostod'in thofboord of directors to eatablishf
series and fix and. detonmine the vabiabiona in the relative rights-
and praferences as botwoon ueries.

(g) A abttement that the~corporation will not . oommence -
business until consideration of the value of at loaot one thousando;
dollars has been received for the 1uauance*or'ahares, |

(h) Any provision limiting or denylng to ahareholdors
the presmptive right to aoquiro aﬁditional or treasury ahares of f.)
;, the oorporttion. ‘ - '

v
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(£} Any provision, not_inconsiséent withglaﬁ; which':
tht-innarpdrator& elect to set forth in the‘érti§1es of incorpo- .
ration for the ragnlationfof'tﬁa internal affairs orﬁthé“cénpora-;*
tion, 1n¢1udins.nnr provision which under this Act is required or’
ptrmitttd Fo be set forth in the by-laws. | |

(3) Thewnddreaa of its initial registered dTTice, and .
the nime of its initial registered agent at such address. ‘f  '

(k} The number of directors conatitutins.the initial"
board of directors and the names and addresses of the paraoés who
aresto gerve &8 directors until the firat annual meeting of share--
holders or until their successors be eleoted and qua11ry¢;§

(L) The name and address of cdcn'incorporatorz__

It shall not be necassary to set forth in the articles of
incorporation any of the corporate powera enumerated In this Act.

Sec. 49. PILING OF ARTICLES OF INCORPORATION. Dupllicate
originals of thtartieiea‘of 1ncorporatioﬁ shall be delivefed to .
tht;nircctan'at’?inancct If the Director-?ﬂ Rinandafinds_thatw" .

the articles of incorporation conform.to law, he shall, when all

——
-

fees have been paid as in this Act prescribed: |
(a) Endorse on each ofeguch.duplicate originala the 
word "Filed," and the month, day and year of the filing thereot, _
(b) File one of such duplicate originals,inﬁhis Officiu
(e} . Insue a certificate of 1ncorporation to which he
shall affix the other duplicate original. | |
The certificats of incorporation, tosethqr uith_the-&upliéa ;
original of the arhieie&»of inconparation‘afrixed tﬁeréto b& the
Director of Finance, shall be returned to the inccrporatogs or’

their representative, | _
Sec, 50. EFPECT OF rssuaucz OF'GERTIFICATE OF INCORPORATIOR.- ’

I
b 3

~48-
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Upon bht‘ilnuanéer0§'thu'bnrt$r1cate:pf‘1ncdrporatioh,‘the1dorﬁo;
rate existence shall begin, and such certit‘icate of 1ncorpbra’ti'op
ahall be camlunive evidence that all conditiona precedent. re-

T R N Iy T ra———

qu,tm to be pertomcd by the 1ncorpom‘cora have been complied

with and thm tha ¢orparation has been 1ncorporated under this ,

rkch txcepc as agalnst Alaska in a ﬂroceeding to cancel or revoke | |

the certificate of incorpomtion or for involunt:ary diaaolution '

of the camration. v | e
Sec. 51, REQUIREMENT BEFORE COMMENCING BUSINESS. A corpo-

10 ration ahall not transaoct ahy-:busmeas‘ or inou'rv a‘hy, 1nde5tednéaa, -

11 except such as shall be incidental to its organization or to ob~
f %2 taining subscriptions to or payment foé its» aharb:,' until there
%3  has been paid in for the issuance of shaves consideration. of fithe_
' *14  value of at least one thousand dollars, . ,‘
3~ 8eo, 52, OROANIZATION MEETING OF DIRECTORS, After the
¢ 16 issuance of the certificate of incorporation an organization meet~
27 4ng of the boaxd of dimctom named in the articlea of :l.ncorpora- |
.28  tion shall be held, either witiiin or without Alaaka , 8t the call
19 ° of & majority of the mcax-pomtova, for the purpoae of adopting
© ¢ by-laws, electling orﬂcum and the transaction of sucb other
21 business as may come before the meefing, '_L‘he_incorporators call-
«2 ing the mqﬂng shall glve at least three da_&s‘ notice thereof by
23 meil to each director so named, which notice shall state {:he -"'ti.me |
2% snd place of th§ meating. | I ) o |
' Sea. 53. RIGHT TO AMEND ARTICLES OF INCORPORATION. A

corporation may amend 1its nrticlea of 1ncorporatxon, from time to _

its articles of inoorpomtian as amended ‘sontain only such provi-
siotis as might be lawrully contained in original articles of -

—_.

32
26
27" time, in any and as many respects as may be deaired. 86 long as
28
29
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inccrporxtion at the time of making such a°mendmen£, and, 1f & |
Q‘tmgt in shares or the rishts of ahareholders, or an exc'hauge, .
reclassification ox- cancellation of sharee or righta of share- | |
holders is to be mde, auch provision,s as may be necess_a,ry tg
affect 'mch change, exchange, reclassification or canogilatién;'
In particular, and wibhout Iimitation- upbn Blicifl g;ar'xeral-. power \
of amendment, a corporation may amend its artimles of incorpora- '
tion, from time to time, so ass | |
(#) To change ita corporate name.
F (b) To change its period of duration, |
| .{e} To change, enlargeé or diminish ifs corporate pur- .
poxexs. N | o o "
(d)__ To increase or de‘craaae the aggregate n.izmbg:i- of
shares, or shares of any class, which the corporation ‘hasfauffl;r—:
ity to lasue. o o
(e} To increase or decresse the par value of the

- suthorized shares of any class having a par value, whether issued - -

or unissued, \ | S L ]

() To exchange, classify, reclaaaify or czmcal all or '
any part of its shaves, whether® issued or unissued; :

{g} To change the deaisnati,on of all or any -Pﬁrt‘c;f, ;l'-te; |
ahares, whether issued or uni;saued‘, ‘and to change the prezerénces, ‘
Iimitations, and the relative rights in respect of all or any pgrt’ |
of its siiarves, vwhether lasued or uuiaaued. |

{h} To change shares having a par value, whether issued
or unissued, into the same or a different number oﬂ_.sharea,m.thout |
par value, and to change shares ivithot;t par value, whether .1aai1§d R
or unissued, into the same or a different number o}.' shares having '

x par value, B
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(L) To change the shares of any‘alaas,-whéther-iasued'
ar'unianued; and whether 'with or without par value, into a dif- -
ferent number of'aharaa of the same class or 1nto the same or a

‘different numbar of shares, either with or_withour~par value,‘of

‘
e

othexr ¢lasses, “ — )

(3} To create new classes of sharea having'rights and
pnrcrmcm G:Lthor prior and superionr dr aubordinate and ihferior'
to the sharea of any class then authorized, whether issued or un-
1naued, | - N

(%} To cancel or otherwise affect fha,right of the
holﬁgfi af the shares of any class to receive dividenda Which'ﬁavé
aqciued but have not bean declared,

(1} To divide any prarerrad or apecial class of sharea,, |

whether issued or unissued, into series and.fix and determine the -

dtaiznntians of such aeries and the vayiations in the ralative
rights and preferences as between the uharas of such series, ,
s~ - {m) %o authorize the-board of directora to establiuh;
oat of authorized but unissued uharea, aeries of any-prererred or
tpcqiul class of aharea und fix and deternine the relative righta -
and preferences of the shaves of any series 5o eatablished.v '
(n} .Toauthorize the board of directors to.fix and de-

termine the relative rights and preferences of'the-authorizedfbut _ |

uwnisxued shares of merlies theretofore established in respect of

which either the relative righta and prererenéeaAhave‘noﬁ been
fixed and determined oxr the relative~rightu and prefarencaa there~»~
tofore fixed end determined are to be changed. |

?? {0} To revoke, diminiah, or»enlarge the authority of
tht*EOIrdAor directors to establish series out of authorized but .
uniiiu!d nhtrta of any"prcferred or special class’and fix and =

l

£

e

w

M

——
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}n 1  determine the relative rights and preferences of the shares of* -
" *  spy sepies so established. ‘ | | |
(p} To 1imit, deny or grant to.ahareholders-ornany7

3

L gless the pmamptiga right to acquire additional or treasury :

% shares of the corporation, whether then or thereafter authorized. |

3 Sec, 54. PROCEDURE TO AMEND m:cms OF INGOREORATION,
Ametximents to the articles of inoorporation ahall be made in the

4

i following mwt .

G (u) ‘Tha board of dimctom shall adopt & reaolution .
10 satting forth the proposed smendment and divecting that It be sub- —
1}  mitted to a vote at a meeting of shareholders, which may be
1" either an annual or a special mseting, B o
14 | (b) Written or printed notice setting forth the pro~
1l posed amendsant or & summary of the changes to be;effectdd_theréby
| 35 ohall be given to each shareholder of racord entitled to vote
'16 thereon within the time and in the manner provided in this Act for
3y the glving of nat:icg of meetings of shareholders. Ir the meetmg
i 35, be an annual meeting, the propomed amendment or such aummary may
13 ba included in the notice of such aunual meeting,

g (¢} At such meeting a véte of the uhareholderu entitled '

ny to vote thereon shall be taken on the propoued amendment The:

g proposed, amendment shall be adopted upon receiving the affimativej

a3 Vote of the holders of at least two-thirds of the shares entitled

4 to vate thereon, unless any class of shares is entitled to vote -

a5 thereon as & class, in which event the pmbpséd amendment. shall |

6 ba tdoptm upon receiving the arrimti\ra vote of the holders of . -
N\ 77 at least two-thirds of the shares of each class.of nhares entita.ed L

4‘9, ta vote thereon an & class and of tha total uhares antitled to R

25 vote thereon, S

L%
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Any number of amendments may be submitted to the ahareholdens.,,
aud voted upon by them, at one meeting. |

Sec, 55, CLASS VOTING ON AMENDMENTS., , The holders of the
qgﬁ%ﬁm&ina ahares of any claes entitle‘d to vote upon a proposed: |
amandment by the provisions of the articles of,in'corporét:.bn, shall. ._ '
be entitled to vote as a class thereon :Li‘ the amenduent wa_ul,df- . |
chaiige the shares of any class having a par value into 1 tﬁer samé
or & different number of shares without par value, or changé the
lmrn of any class without par value into the same or a Qifferent
nm\bw of shares having a par value, or change the aharea of any
c¢lass, whether with or without par value, into a different number
of shares of the same class. . o | |

The holders of the outstanding shares of a class shall be
entitled to vote as i class upon & proposed améndme'nt. whethex‘" or
nat mtxtled to vott thereon by the provisions or the arbicles oi‘
Incorporstion, if th« arendmcnt would: |

(x) Incresse o decrease thie aggregate number of awthor-
ized shares of such claas,’ | | | o

(b) Inorease or decrease the par value of the shares
of such class. | ' | ‘

(¢} Erfect an exchange, reclaaaification oxr cancena— .
tion ‘of a1l or ~ part of the shares of such class,

(a) Effect an exchange, or create a right of exchange,
of &1l or any part of the shares of &nother class into the shares
of auch claas, ' o

(e) Change the deaignations, preferences, limitations
or relative rights of the shakes of such claes. - " '

(£) Change the shares of such clasé, whether with or
withaut par value, into the same or a different number of shares,

“53~




etther with or without par value, of tﬁe-same«oiisa or snothet

class or ohnm. . | o
) (5) Create & rew clm!s of shares having r:l,ghts and prd'-" .
sreances prior and superior to the aharea of suoh class, on incx‘eme K

L 2

the rights and mt’armooa of any clamss having rights ahd prer- : -

(o NN S TR S

omcls prior or superior to the ahares of auch clasa. ? |
{(h} In the case of a pret‘erred or speoial cJ.Laoa of
shares, divide the sharés of such class into series and rix and |

 determine the designation of such aeriea and the variat;iona in the
réqative rights and preferences hetween the shares of such series.
(£) Iimit or deny the ex:!.stinz preemptive rights ot the '
nhama of such class. e
{3} Cancel or otherwise af.‘feo’c div.tdends on +the share’,‘;
of such class witich iiad accerued but had not been declareds | :
“ Sec. 56. AK‘I‘IOLES oF M&IDMENT. !I.‘he articles 5 ammdment
ahtll be oxecubcd in dup;icate by the corporation by its president
or & vice president and by 11:: secretary ort an aaaist:ant secretary, |
and verified by one of the officers signing ‘such articles, apd_{i
shall set forth: | R o
{a} The name of the corporation.
(b} The amendment so adopted.’ |
{a} »'J.‘ha date of thé adoption or the amen;dment by the -
shareholders, | - .
(4} The number of ahgreo ogto'i;qnding, and the.’tiﬁmhé'r o |
of shares entitled to vote thereon, and if the shares of any clags
are entitled to vote the;'eon a8 a olaaa, the deaignation and num- R
ber of ouhzt;andins shares ontitled to vote thereon or ea.ch ouch P
claas. e R

’ : LAY

(¢) The number of shares voted for and against such . - -

Sl
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amcnﬁmant, respactively, and, 1r the shares or any clasn are en=-
titled to vote therson as a clzss, the number of ehares of each '
quch»allsa votadurgg and against suchwam;ndment, respectively,

(€} if such smendment providsa for an exchange; ‘reclassis

fleation or cmwil@t&ou of issued shares, and if the manner in

‘which the sama thall be effected ia not set forth in the amend»

ment, then a staéemant of the manner iﬁ.ﬂhiqh.thé’aame ahal;,be .
effected, ' | | R
(g) 1¢ such amendment effects a change in the,aﬁount',
of stated capital, then a atatement of the manner7in whichiﬁhe .
same is effected and a statenent, expressad 1n dollars, of the B
amaunt of stated capltal as changed by such amendment.‘r L f
gec, 57,  FILTHY OF ARTICLES OF Mmmme'r. Duplicate origi-

nsls of the articles of amendment shall be delivered to the Direc-
tor of Eimncc. If the Director of Flnance rinds that the articlgs; o

of amendment conform to Iaw, he shall, when all fees &nd franchise
taxes havu—bten paid as in this Act presporibed: '
{a) Endorae on each of auch.duplicate origtnals the
word "Piled," and ‘hhc month, day and year of the fi'.ling thereof. .
(b) File one of such.duplicate. originals in his office.
(c} Issue a certificate of amendment to which he ahall )
affix the other duplicate original, o T
The cextificate of'amendment, togéther‘with'the duplicate
crikﬁnll of the articles or'amendm@n& affixed thereto by the Di-. _;

- rector of Finance, shall be retumed to the eorporation or its

rtprtaent&tive, . | T
Sec. 58, EFFECT OF CERTIFICATE OF AMENDMENT. Upon the

L .
issuance of the certificate of amendment by the. Director of Finenee, X

L]

the amendment ahnll'heeome effective and the articlea or

-55-
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incorporation shall be deemed ﬁn5a'gmeﬁded“acgordinsly;*

No smendmzut, abéll affect any etiatiﬁg ca&éefor abtioﬁ in .

favor of or axaigss such coxporation, or any pending suit tO'which'

such corpersition r-elild ho o ﬂn“‘y) ar'an exastmnz rx@nﬁs of per-

song ather Yhan shaichoiders; nn~, ﬂn.uﬁe av¢** e aqwnorate o

w..

- nane paoll ba changed ﬂJ anealont, n ﬁu%t bt t"'or againat‘

such corgoration unden 1ts i.‘..rfm:n1 nane sn§%1 sbate for that veda~ -
sort, o . 2 |
| Se@& 59. REITATED ARTICLES OF'INOORPOR:TlON A doméstic-
aorpor&tiQnAmsy a% aay tire reetate iﬁs arﬁioles of incorporation_
as therstofora gmensed, in bhe follow;ng manner. ; _
- (a) The board of directOﬂa shall}adopt é resolutién

setting farth the nropoded restated artic;es of inoorporation and:,.
directing that they ba nubmiated to a vote at a meeting‘of Share~'_l

holders, which may ba el*her an annual.o" a special meeting._‘-
(b) Written or printed notice setting forth the pro-

_posed restated articles shall be given to each.shareholder of re- | )

cord entitled to voie thereon within the time and invthe‘mannen '
providaﬁ.in this Act fox the giving of notice of meetings of shaﬁré

,|'

holders. If the meeting be an annu&l meeting, the proposed re- *5“, 

stated articles may be included in the notice of such annual maat»
iﬂ&. | ' : _ -

o €

to vote thereon shall be taken on the prdposéd resﬁaia&-arﬁicles.

The proposed restated. articles ahall be adopted upon.receiv1ng the

sffirmative vote of the holders of at least two-thirds of'the 'x
shares entitled to vote-thereon. ) |
Upon such approval, restated articles bf’incorpdration-ahail

be exscuted in duplicate by the corporation by ita»presidept or,a-'5

™,

.“56” N
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(c) At such meeting a vote of the shareholders entitled
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| 1: vice presfident an&.by'1ta'aecretary-orAassiBtanﬁ.aécreté;&} and ;
g < verified by one or~tﬁuzofricers»aigning_such'gzgéc}es; andj§§311 ﬁ-
| 3  set forth: ) | e o
e . | (1) . Tha'name of'the cofporétibn.
(2) The pericd of 1ts duration.'
(3) - The purpose or'purposes which the corporation o
in then authorized to'punaue. - |

Pl
‘e

(4} The aggregate'number of shares which the

Wk~ oA

corporation has authority to issue; if such shares consist

10 " of one-"tlass onlﬁ,:the.par value of each ofsuch.Shares,iér:

.. 11 . a statement that all of such shares are wiﬁpoﬁb par value

‘12 ~or, if such shares are divided into classes, the number of
13 shares of each class, and a statement of the par value of

p " tgg sharea of each such class or that suthshare§uaré“with-

1 a

15 out par valus. R |

16 . (5) If the shares aré’divided'inﬁo classas; tﬁe |

i?il deaignatlon of cach class and a,atatement of the. preferencea;Q

18 " 1imitations and relative rights in raspect of the ghares of o

19 each claa&. | . _ X N

0 (6) If the shaves of any preferred or special ~
N €L . claan are iasuable in seples, the designation of each series

PLrs and a ntattment or'the variations in the relative rights and '

23 ) prertrtnce& as betwcen series insofar as the same have been

2k fixed, snd a statement of any authority vested in the board ,"

of directors to establish series and £ix and determine~the

variations in tha relative righta and preferencea as hetween
1 series, 4 . | | f' LI
28 (7) Any e:isﬁins,proviaibhﬁlimiting,of'agn§1ngrto o

shareholders the preemptive right to acquire addition?l or’

5 =
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tresawry shares of the gorporation. * | |
(8) Any|provisiona, not 1nconsistent with 1aw, )
uhiéﬁ;ara then set forth in the artlclegs of incorporation as.
thavgtofore amended, for the resulation qf the internal -
affairs of thg‘corpofaticn, | ‘ | |
(9) - A statement that the restated articles of in-
carporation correctly aeﬁifortﬁ.without'change~the=corres-,f
ponding provisions of the articles of incbrﬁoration as there-
tofore amended, and that the restated articles of 1nconpora-A .
tion augeraada the original avticlea-of incorporation and
21l amendments thereto. ' |
Duplicete originals of the restated anticles of 1ncorporation
uhﬁll ba delivered to the Director of Finance. If the Director of
31n&nca finds that ouch restated articles of incorporation conform
to leaw, he shall, when all fees and franchiae taxes have been.paid
ag in this Act praseribed* . A
- (a) Epdorae on each of such duplicate originals, the word

Y

¥Filed," and the nanth, day and year of the f1iling thereof.

(b) File one of such duplicate originals in his office; 'f['

(e) Issue a restated certificate of 1ncorporation to
which he shall afrix.the other duplicate original, '_

The remtateé certificate of Jincorporation, together w1th the
duplieate @ﬂiginal of the restated artiglas of incorporation affixﬂ
ed theareto by tha Directér cf Finance, ahall‘be returned to the
corporation or 1ta~reprasentat1ve. | ' o

U.on the issilance of the restated certiricate of 1ncorporatiox 7
by the Director of Pinance, the restated articles of‘incorgpration -
shall.bacame qffactivq and shall auperaede theﬂoriginal articles ot::

incorparation and &1l amendments theretc.

¢

—5 8-




L
s
3
b
5
6
T
8
9

N o T T ™
-

a2

BARBBE

. tion upon involuntary dissolution, , T
Sec. 61, CANCELLATION OF REDERMABLE SHARES BY REDEMPTION
OR PURCHASE, When redgemable shares of a coﬁporationarezredéemgf

| uniaaucd,aharen, unleas the articles of 1noorporation‘provide that

© cancelled. .

offlcers signing aych statement, and shall set forths o

~ Sec. €0, RBSTRICTION ON REDEMPTION OR PURCHASE OF mmmm
SHARES. No redemption or purchase of redeemable shares shall be
made by a corporation when 1t 1s insolvent or when such redempﬁ1a14 SR
.crvpurchanﬁ would render it 1naolvent, or which would reduce the

~net anqatﬁ'balou*tha~asgnegate amount payable to the,holdera or
shares having prioyr or aqual rights to the asaets of the corpora- g

Qd’Orfphrqhaaed‘by the cdrporatioﬁ} the redempﬁion’on-purchasé.
shall effect a oanc:llabion of auch shares, and a statement of
cancellation shall ba f1led a8 provided in thia section. There-
upon—auoh shares ahall be restored to the statua of authorized but _

such shares when redeemed or purchased ahall not be reissued, in - .
which case the filing of the statement of cancellation shall | -
constitute an amendment to the artlcles of inqorporAtionvaﬁgfahall'
reduce the number of-ehares of the alass 80 cancelled which ﬁﬁe"
conporation is authorized to issue by'the number of shares so

The mtatement of cancellation shall be executed.in dhplicﬁtgg
by the corporation by its president or a vice president and by;iti”'
secretary or an assistant secretary, and werifiedby”onéor‘pher

(8) The name of the corporation,
‘e (b} The number of redeemable shares cancelled~through
rtdamption\or purchase, itemized by claaaes and aeries.'g
(¢} The aggregate number of 4ssued aharea, itemized by
clesses and series, after giving effact to auch cancellation, '

1 ]
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L - (4). The amount, cxpreaced‘infdollara,vor'the.ntaﬁcd‘f

¢ capital of the corporation after giving effect to Bﬁchcégnceila~;\--“c
3 tion, , o o oo 'i .

I" ) . (e¢) If the artiocles ofinccrporationprovide thcﬁ thé |

5;' cancelled sihiares chcll not be reissued, thcn the number of* chares

whiah tlie corporation has authority to isauc, itemized by claccec

and series; after givina effect to auch cancellation, . "
Duplicate nriginalc of anch.atatcmant #hall bc delivered to

,the Director of Pinance. If the Directcr~of Finance finds. that
10 tucn,ntatcmcnt conforms to law, he shall, when all fees and

. | 31 frnnohisn\taxcc have bccnfpaidnaa‘in this Act‘prcccpibcd;

L T = o B B «

12 | (1} Endorse on sach of such duplicate cr;ginélc,'
: 13 the word “Eilad,".anc the month, day and year*of'tncsfi11n§~,j
f | 14  thereof, o o - N ’ ) '
| 15 ‘ (2) .Filc‘cnccof such duplicane originals in-his |
16 offics, . o
1T | Q?)_-Return-th°-°thér“d“911?££° original td:thc

-18 i, corporation or its rcpresentative‘
19 Upon the filing of cuch.ctatcncnt of cancellation, the ctated
20 cepital of the corporation shall b deemed to be reduced by that
él - part of the atated capital which vas, at the time cf cuch.cancdnb- |

22 tion, rcprcsentcd by the chcrcc 80 cancelled. |
23 thhing contathed in this cection shalk be construed to forA

2k pid a cancsllation of shares or a reduotion of stated capital in
25 anyfothcr manner permitted by this Act, . . o ;,,‘W -
T 26 dec, 62, CANCELLATION OF OTHER REAGQUIRED SHARES A corpora- |

27 tion may at any time, by resolution of 1tc—board-of directorc,.
28 " canoel all ar any part of the shaves of the corporation of any
' class reacquired by it, other than'redcemablesbaren'redeened_on_-‘

60~
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1 purchased, and 1ﬁvaucﬁ event a utatemeﬁt of cancallationiéhallfbe  k'

2 filed az provided in this aection. | : IR ,‘;"

3 The.stutcment of cancellation shall be executed 1n duplicate

4 by the corporation by itaApreaident or & vice preaident and,by'its ,t‘

5 secretéry or an assistant uecretary,and verified by-one of the |

& ortiaora signing such statament, and shall set forth: F“'ﬁ - .- ,\3
T (a) The name of the corporation. S ;" f
8 (b) The number of reacquired shares cancelled'by readupa

9 ’tion duly adopted by the board of directora, itemized by classes .'

10 and series, and the date of ife adoption. SR o |
, i1 (¢} The aggregate number of iasuedfsharea,';temizegfby.[ q-f"
.12 classes and series, after giving effect to-such cancellation.,

13 *(d) The amount, expressed 1n,dollars, of the stated

1 capital or the corporation after giving effecb to such cancella- :;

15  tien. | ) :

16 Duplicate originals of such statement uhail be delivered to

T thaunirnatoraut Finance, If the Dixﬂneor-or Einanca finde ‘that: .

18 such statesant q;nfqrmA-to law, ha.ahgll,-when,all.ﬂeea and -

1% franchise taxes have been paid as in thia Act preacéibed;~‘

o (1) Endorse on each of such duplicate originals

21 the Nord "Piled," snd the month, .day and year of the filing

22 theveof. Y

23 | (2F File one of auch'guglicgté;origgnéia<in:biaf | |

24 offioe, S T . S oy

25 (3) Return the other. dupucate or:lginal to thq

26 ) corpozaeion or its reprelentntive., . |

er - R Upon the tiling of such statement. of cancellation, the stated
a3 capital of the corporation shall be deemed to be reduced. by #hﬁﬁ '
C3 pait,ot‘the stated capital which was, at the tine of such

. s
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or ong of the purpoaes of such meating'18 to coneider the queation‘ j.; 
© of reducing the stated .capital of the corporation in the amount

»

caneellntion, rqpresented by the ahares 80 cancglled, and the

shares so cancelled,ahall be restored to tﬁe statua of authorized  -'
but unissued shares. T P
Nothing contained in this section shall be construed.to ror-?-  .
bid & cancellation of* shares or a reduction qﬁ‘ptated capitalnin,f .
any other manner permitted by this Act. e *  i
Sec. 63. REDUCTION OF STATED CAPITAL IN CERTAIN CASES, A
redustion of the atated capital of a corporation, where ‘such re-
duction is nat qccompanied,by'any‘action requiringvan ameridment
of the articles of incorporation and not accompanied.by a cancelkr
tion of shaves, may be made in.the following manners =+ .«
(a} The board of directors ahall adopt a vesolutioch
setting forth the amount of the proposed>reductimn and .the mannér
in which.the reduction shall be effected, and directing that the |
quastion of’ such reduction be submitted fo a vote at a meeting'off:
shareholders, which may be either an annual or.a apecial.meeting. |
{v) writtan or printed notioe, atating that the,purpose7,ﬁ

and.nanntr=proposed.by-tﬁé;board;or directors, ahall.beigiven'td'
each ghareholder of record entitled to vote tﬁeredn,witﬁinjtheiﬁme-'
ard 4 the manner provided in thia‘Act'fOr the-giving,of_ndtiée_' '
of meetings of shareholders. . '_ 3 : - ,
{c} At such meeting a vote‘of.the‘ahérehdlders entitléd -
ta vote thereon shall be taken:on the question.of approving the
proposed reduction of utatqd.capital, Which Bhall require for 1ts'
adoption the affirmative vote of the holdera.or'at leaat a mad
ol the shares entitled to vote thereon, : : - o /f'
When a reduction of the stated capital of a corporation has  /

;

B2
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baen kpbroqu.au provided in this section, a statement shall be -
executed in duplicate by the corporatibn.éy&itaipresidqné or a
wié¢=prilidgnﬁ dnﬁ byliti secretary or an-agsiatanﬁ‘éecretary,,and.
verified by one of the officers signing such étatement, and shall
st forth: - |
(1) The name of the sorporation.
(a) & copy of the resolution of the shareholders -
spproving auch reduction, and the date of its adoption.

Lo - B I O A S

(3) The number of shares outstanding, and the

10 number of shares gntitled to vote thereon, |
12 (4) The number of shares voted for and against
b ¥ such reduction, reapectivaly; |
13. (5) A statement of the matner in which sgch'reducéﬁj :
1k tion is effected, and a statement, expressédin ddllars, of
5 O the amount of stated capital of the corporation after giving |
16 effeat‘to such reduction, ‘ |
¥ Puplicate originals or‘such-atatemdnt aha11¥5e>delivefedﬁo
18 the Divector of Finance. If tne Direator of Finance rinds-that o f i
I@* such atatement conforms to law, he shall, when all fees and " ;v_",'
<9 franchise taxes have been paid as in this Act prescribed' | { /;,
2% #. Endorse on each o; such quplicate origi- - '
L2 nals the word "Filed," ‘and the month, day and year of - :
.23 ‘the filing thereof., | __ o |
C b. File one of such dupliéate originals in '
; 25 his office, | T o |
% 26 | ;\\ Return the other duplicate original to the
i &7 corporation or its representative. | |
i 28 Upon the riling of such statement, the stated capital of the
29

corporation shall be rgduccd as therein set forth. e

¥

—
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No reduétion of stated capital ahall be-made-undef the pr9~ ,
visions of this Sectlion which would reduce the amount of the
sggregate stated capital of the eorporation to an amount equal A
to or Iaaa than the aggregate preferential amounta,payable upon
all issued shares having a prererential right in the assets of
the corporation in the event of 1nvoluntary liquidation, plus |

the ;5sregate par value of all issued aharea having arpar value |
but no preferential right in the assets of the corporation‘in the

L

avent of 1nvoluatary 11quidationJ, .
| Sec. 64, SPECIAL PROVISIOHS RELATING TO suapws AND mmwss.
The aurplua3 ir any, created by or arising-out of a reduction of

the stated capital of a corporation ghall be capital eurplus.ng, .
‘The capital surplus of a corporation may be increased from' . .

| time to time by resolution of the board of7direcﬁorg diréctinglgﬁ

that all or a part of the earned surplus of the coﬁpérqtion 6e'

transferred to capital surplus.

A corporatiou\mhy, by resolution of its board.of direotons,

rvapply any part or all of its capital surplus to the reduction or -

elimination of any deficit arising ﬂrom.loases, howgver,inqurﬁed,
but only affer first eliminating.the'earned surplus; 1f-ahy, of
the corporation by applying.such losaga ngainaﬁ earnéd surplus
and only to the éxtent that such losses exceed the earned surplua,.-
if any. Each augh application.of capital eunplus ahall, to the
extent thereor; effect & redustion of capital surplus. . o
ﬁ:cnnporation.may; by resolution of 1t8 board-of'direétoré, e
create & rexerve on‘reaenveu,out of 1ta earned.aurplua for any |

_proper purpose ortpurpoaes, and ray aboliah any such. reserve in

the same manner. Earned surplus of the corporatiop tq the.extent -
sc reserved shall not bé available for the géymént of d;vidends.

k|
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1;1 or other distributions by the oorporation except as expressly

a2 pemittod by this Act. | -
3 Sec. 65. PRC GEZ)URB'FOR MERGER, Avy two or nore ‘&omestie"
S eorporations may merge 4nto one of such oorporationa(pursuant to .
‘ 5 8 plan of mercer approved 1n thn ranner provided 1n this Aot. |
& The board of cirectors of each corpof‘tion.ahall, be resolu-"
T . tion adopted Ly each such board, approve~a plan of mergon.oetting_ o
& . forth: . B
g "(a) The nemes of the oorporations proposing to merge, ;
10 and the name of the corporation into. which they-proposo to merge,
Tl which is hereinafter designated as the surviving corporation.
12 ~ (b) THe terms anGAconditiona of the proposed mergef. |
13 o  (¢) The manner and basis of-oonverting the shares of ‘

18 each nmerging corpcration intc shares on»other geourities or-obli- o
15 gations of the aurviving conporation, SR N
16 . {d) A,aﬁatewewt of any changes in 'the articles of ines. .
17 porsticn of the surviving oorporation. 0 be. ei‘fectod by .sqch X

18 marger, S | . )

19 ({e) Such other proviaions with respeot to fhe proposed ‘

i mergax as are deemed necessary or deairable. |

21 3qoﬁ‘66. PROCEDURE FOR CONSOLIDATION. Any’twouor;moro‘l

22 domestic oorporaﬁions'may'oonsolidateninto a'new'corporatioé o
aa‘ipurauant to n plan_of»conaoiidationﬁﬁpproved in the manner pro-

24 vided in thim Act. | , o . | | ‘

25 The board ‘of diraotons of eaoh corporation ahall, b, a reso~'

26 lubion adopted by each such board, approve a plan of oonaol@datiuzll'
a7 metting forth: R AP
28 | (a) The names of the oorporationa propoaing ‘to oonsolm~to‘o
29 date, and the name of the new oorporation;into whichvthey,proposef-..
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. guch meeting, not less than tﬁenty daya‘before suéh.meeting, in

to consglidate, which is hereinafter désignatefi-_aa the new cqiﬁpq—- '-
ration. R R o
(b) The terms and conditiona‘\ o‘f.tbe proposed -qoﬁuoflida-
tion, 11 SR -
| (¢} Tae manner and basis of converting the shares of' |

each corporation into shares or other securit:lea or obligations
of the new corporation. - _ S |

(ct) With respect to-':the :he‘sr.- corxioration; all of the
statements mquircd to be sef forth in articles of ;mcorporation
for cox:pomtionu organized under this Act, X '

{e) Such other pmviaions with reapect to the pmposed
consolidation aa are deemed necessary or desirgble, - | |

Sec, 67. APPROVAL BY SHAREHOLDERS, The board of directors

of* gach corporation, upon approving such plan of merger or plan |
of consolidation, ahall, by resolution, direc{: that the pl'ari be
submitted to a vote at a nesting of shareholders, which may be
either an annual or a spesial meeting. Written or pz'inted notice
stiell be given to each stzapohoiiier of record entitled to vote at

the.mannexr pmvldqd in this Act for the giving of notice of meet-a
ings of ahamholders, and* shall atate the purpose of the meeting,
whethier the meeting be an annual or a special meeting. A copy or-
& sumniary o_tf the plan of merger or plan of -consolid,at_ion-,z ;és the
ckse may be, shall be included in-or enclosed with: such ndtiée.

At each such ﬁgeting,, a vote of the sharehblders shall be

taken on the proposed ‘plar’i of nerger or conaolidat'ian. Each out-

standing share of each auch corporation shall be éﬁtitie‘d to vot‘ek |

on the proposad plan of merger or consoudation, whether or not
Ve

such share has vot:ins rights unden the prqvia:!.ona of the art:lcles T
. I -
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of incorporation of such.corporation, The plan 9f~mér88r or .

 pation ahall.be entitled to vote as a claas if’the plan of merger _;_ﬂ'

-

consolidation shall be appkoved.dpon'réceioins-bhg affirmative = L
vote of the holders of at least two-thirds of the outstanding S
shares of each such,corporaﬁion, unless any'claas or ‘shares or o

any auch corporationris entitled,to,vote as a class thereon, in

wiich event, as to such corporation, the plan of‘ﬁefsev‘or;GGRSGiﬂl |
dation shall he,approvedupog_?eaéiving-the afrirmgtivé»vctg~oftﬁe‘_'
holders of at leaat two-thirds of the outstanding shares of each o
class of sharez entitled to vote aa‘aiclasa théféon and of the ' |
totsl'outstanding ahﬁres, Any-classvof shares of any such corpo-

or eonnoliéation, as the cuae may-be, contains any provision

which, if contained in & proposed.amendment to artieles of 1nccrpo-

ration, would entiele such class of shares'to vote as a class.,
After such appraval by-a,vote;of the ahareholdgrs of eacn .

corporation, and at any timg,pribr~tovthe £iling of the articles "

ef merger or consolidation, the merger or”cbnsolidation may be

lbandoncd pursuant to proviaiona therefor, if any, set rorth in |

the plan of merger. or consolidation, : o
Sem 68. m:cms OF MERGER OR cousommmou Upon' such
appraval, nrticles.or‘merger or articles of conaqlidation shall

be executed in duplicate by-eachfeorpdfation by its president5or5'

& vice president and by its aecretany or an assistant secretary, :

and ?erifind by one of the officers of each corporation signing
such nrticlen¢ and shall set forth:
(s} The plan of merger or the_plan,of consolidation.

(b} Ax to-aaph corporation, the number'pr_shares.outq :

standing, and, 1f the shares of any class are entitled to vote éa

& clasg, the daq_signa.tiori gn? number of outstanding shares of each

- 67~
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such class, ~l';

(e) As to each corporation, the number of sharés voted

3 tor and sgeinst such plan, respectively, and, if the shares of -

&

3,

&

[4
8

any class are entitled to vota as a claas, the number of shares of
‘ach mich clams voted for and against such plan, respectively. 1
*  Duplicate originala of th’~articleo of merger or'articles of
connolidltion nhall‘be deliver'
thn Director of Finance finds that such arbioles conform. to law,

to the Director of Finance. If

G he shall, when all feoa,and.rraiohise taxes have been paid as in

10
11
12
13
14
15
16
17
18
13
20
ax

aw

23
ot

25
26

&7 ‘tLe effected,

28
a9

this Act presexribed: . |
(1) Endorse on each of such duplicate originals -

the word “Piled," and thclmonth, day and year of_the filing, |
thereof’, | S

(2) File one of such duplicate originals in his
office. | : ' -

(3) Isaue a oev&ificabe of merger or a certificate o

of consolidation to which he ahall affix.the,other duplicate

orisinall " _ |

Tht ¢artiricate of meraar or cerﬁlficate of consolidation,
together with the duplicate original of the articles of merger orf';.
articles of consolidation affixed thereto by~the»Direotor\of Fi- -
nance,; shall be returned to the aurviving,or new conporation, as
thn cxse may be, or 1ta.repraaentabive. ,

Sac. 69,  EFFECT OF MERGER OR CONSOLIDATION, Upon the 188U~
arice ot'th& certificate of morger or the oertlrioate of. consolida-~}
tioa by the Director of Finanoe, the merger or consolidation shall
When auch merger or oonsolid&tionshasvbeen.arfocteo:

(a) The several corporations parties to the plan of

: . A

' ¢ .
ot ' N - Y
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merger or consolidation shall be a single corporation, which, inf

the case of a merger, shall be that-corporaﬁion:designapgd:1n,thex
plan of merger ag the surviving corporation, and, in the case of |

& consolidation, shall be the new corporation provided for in the
plan of consclidation, | o ' -
(b} fThe meparate existence of aIl corporationa partiea
to the plan of merger or consolidation, except the surviving or.
new corpnracion, shall cease. .
(e} 'Sueh surviving or new‘corboratibn-ahall'havefaii
the rights, privileSQB, imnunities and.powera and shall.be subJect

to all the dutiea.and 1iabilities of‘a corporation organized under .

this Act., . :
(d) Such aurviving or new corporation éhail‘thereuéoh'

and thereafter possess all the rights, privileges, immunities, and
franchises, as wall of a public as or'a‘private~naturé, ér each!of :
the merging or consolidating corporations; and all prpééfty;.reai,v
. persongl and'mixaﬁ, and al) debts due-on-whgtevér aécount,.iﬁciude

iﬁsAtnbncripticnu to shares, snd all other choses in aetion, and

all and every other interest, of or belonging to orndue‘to each of

the corporations so merged or conuolidated, shall be taken and .
deeined to be transferred to and vested in.such single corporation

without rurtherractvor'deed, and'the,title to any"real estate, or .

any interest therein, vested in any cr'eueh corporationa shall .‘
not revert or-be in any way impaired by reasonwof such merger or
contolidation‘ L. .
(e) Such aurvivins&or new corporation,ahali thenceforth
bqrrelpqnaible and 1iable for all the liabilitiea -and obligations
of each of the corporationa so merged or qonaolidated, and.aqy '

claim existing or setion or proceeding pending by or against any

[+2
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of such corporations may be proaeouted as if such merger., or con-'“@“'

aulidation had not takon,place, orrauoh aurviving or new coﬁpor&-,‘o}
‘f£ion may he aubatituted in its place. Neither the.righta of
¢reditors nor any liens upon.the property of any auch corporationif’ |
shall be impaired by such merger or conaolidation. L
(£} In the case of & merger, the articlea of 1ncorpora~

tiqn of the surviving corporation shall be deemed to be amended

to fh%=txtent, if any, that changes in ita,articles of incorpora~

L

tion are atated in the plan of morger, and, in the—caee of a con-
10 no&idntioﬂ*g%ht statements set forth 1n the articles of" conoolidar,
" XX tion and which are required or permitted to be aet‘forth in the
1Z  articles of incoﬁporation of . corporations oréanizéd under this Act -
13 shall be deemed to be the original arbiolen of 1noorporation‘of |
1% the new corporation. | |
15 (z) The net curplus of the mergihg or consolidating |
16  corporations which was available for the payment of dividends
1T immeﬁintoleprior to such nerger or—ooosolidation,'to.the ex%enﬁf
18  that auch surplus is not transferred to stated capital by the
1 issuance of. shares or otherwise, shall continue to be available N |
» 20 for the payment of dividends by auch.aurviving or new‘conporation; o
2 Se¢. 70. MEROER OR CONSOLIDATION OF DOMESTIC AND FOREIGN |
3%  CORPORATIONS., One or more forelgn conporations ahd.one or more o
33 domastic corporations may be merged. or consolidated in theAfollow-
¥ ing manner, if such merger or consolidation is p permitted by the
35 1aws of the state under which each auoh foreign corporation is
% oraunizid* ' - |
44 (a) Ench.domoatic oonporation shall oomply withothe pro-
G Yilibﬂl‘bf thii Aot*withorenpacb to the merger or consolidotion,
'3 s the case may be, of domestio qorporations ond.eaoh,roreign;
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corporation shall comply with the applicable provisions of the
laws of the state under which 4t is organized. )

‘ {v) ;fithe'aurvivina'or‘newcorporgtion,aé7the case '
fay be, is ta‘b&“gpverneﬁ;by'the laws of .any state-other-éhgn
Alpska, it shall comply with the p*oviaionslof'this‘Aot”wlth
yespect te foreign corporations if it is to transact business in
Alasia, and in every case it shall file with the Director of
Finsnce of Alaska: |

(1) an agreement that it-may'beserved,wiéh.pip- ‘
cess in Alaska in any proceeding for the enforcement of any“‘
obligation of any domestic corporation:which.is a parnty to
such merger or consolidation and 1n.any'proceed1ng for the
enforcement of the rights of a diasenting,sharehalder of any -
‘such domeatic corporation against phe_surviving‘or ney |

corporstion; 3 , .
(2) an irrevocable appointment of the Director

of Finance of Alagha as its agent to accept service of process
in any such proceedinsg; and .
(3} an agrecuent that it will promptly pay ‘to ‘the
dissenting shareholders of any such domestic;corporation the
amount, 1 any, to which:they'ahali be entitled under the .
pravisions of this Act with respect to the rights of dissent-
ing shareiolders, ' | o | -
The effect of such merger or cqnsalidaﬁibn ahall.he'the?aaheh-
A% iu the case of the mergnr,or-écnaolxdation~or domestic coipo:a~;r'

tions, if the surviving or new corporation: is to be~gove:ned uy‘ 

the laws of Alaska. If the surviving or new 6orporab:ldh is to be
governed by the lews of any state other than Alaska, the effect of

sich merger op consolidation shall be the same as in the case of

t ' -

A

-




thie merjer or consolidation or domestic corporationa except 1nso-, :
far as the laws or such ot‘.her state provide otherwise. ‘

Sec. 7Ti. RIGFDS OF DISSENTINZ SHARE f:omﬁns IN MERCEHS OR
CONSOLIDATIONS., IX€ a chaveholder of g cop oorab on wbicp 18 apertyy
ta & mergor or conus 3idation shall file with such corporation,

prior to or at che masting of s4archolders at waich the plan of
merzgal or conmudaaon 1s submpltted to a vote, a written obJection
to such plan of perger ox consolidation, and s'nall not' 'votefi‘n-a
favor thereof, and such sharcholder, within ten days after the

dste on which the vote was talten, shall make written demand on tﬁe |

~ O

surviving or new comomtian » domaysi e or f.'oreign, for payment of
the fair value of hic shaves as of the Qay prior to the date on
which the vote was taken approving thie medger or coﬁéolid&tion-,
then, if tho nmoasger or consolidation is effected, the surviving or

.
4]

#

new eorpom&lon shall pay €0 such 5hareholder:, upon aurrender of
his certificate or cortificates representing. such shares, tne fain
value thercaf, Such demaud 8'.all state the number and class of e |

ot M
g = & ¥

shares owrcd by such diocenting chaveholder, Any ahareholder- fail-
ing to malle demand within the ten-day period shall be ‘bound by the

R
@

ternma of the merger or cotaglidaation,
Within ten deyc after the irerger or consolidation 1is eff’ect'e,ci,_. -

£
e

the surviving or new corporation, as the case may be, shall give.
rnatice thoreof to each diaaenting shareholder who has made demand
as herein provided for the paymnt of the fair value of his shares..
22? within thirty days after the date on which such merger or
conealidation was effected too- valué of such shares is géreed

£

£> £ E2

AN,

upon between the dissenting shareholder and the surviving or new
corporation, payment therefor shall be made within ninety days ey

tm'cfita on which such merger ‘or consolidation was 'ef'i_’f_eo.‘i:ed, upon -

=2
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the surrender of hia certificate or certificates representing suwch.

shares, 'U‘p;,m- paynent of the agreed value the diesen‘_tingA \sha"re-\
fhiolder shall cease to have any intcrest in such 'ahoreo or in the *
corporation. o o

If within such period of thirty dayo the shareholder and |
the surviving or new corporation do not so agree, theén the disserb. v
ing shareholder may, within sixty dnya aftertithe e,xpiration of . W
the thivrty-day pericd; file a petition ia aay court of compe’cent ) |
Juricdiction asking for a finding and de‘.. nation of the rair
valus of sush ohosca, and shite b‘a mtit.:.:eé £ Sudpasnt agai,gsﬁ,

the survjving or new corporailon for vne a"moun.t‘ of such fair value
a% of the day prior to the date-»_on; which such vote was taken ap-
proving such merger or donﬁolidati'on, together with int‘ereot*v‘:'
thereon to the d&tc of such judgment.  The Judgment shall be pay=~
able only upon md oimultaneoualy with the surrender to the sur-
viving or new corporation of the _%Erti.f\zi}oate or oertificates re-
presanting such spares, VUpon paynéht of the Jjudgment, the dissazta-
ing shareholder shall oaaao to have any interest in auch shares,
or in the ourviving or new oorpomtiom Unleoa the’ disoont:ing '
sisreholder shall file sucty potition within the tine herein |
Yirnited, such sharsholder and all peroons olaiming under him ahall
'tzt boué by the terms of the merger or consolidation, |

Shares acquired by tha lurviving or new corporation pursuant N
to the payment of the agreed value- thereor or to payment of the
Judgment entered t«.he-refo‘r, as in tl'iis section provided, may be:
held and disposed of by such oorpox:jation as in the case of ot;gier |
tressury shares. , ey _ |

Tue provisions of {:hiu. section shall not apply to a ‘:oergexf
if on the date of the filing of tho%j articles of merger the

“T3-
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1 surviving corporation is the owner of all the cutat'andiné; shares
2 of the other corporations, domestic or foreign, that are parties

3 to the merger. o . ‘ ]

5; 4 . 8ec. 72, SALE OR MORTOAGE OF ASSETS IN REGULAR COURSE OF

ﬁ % BUSINESS., The sale, lease, exchangs, mortgage, pledge, or other

6 disposition.of all, or nubatafxt;iapy all, ‘the'prope\rt'y and \a"s’sets o

3 7 of a corporation, when made in the usual and regular course of |
8 the business of the corporation, may be made upon such terms and
g é@ﬂdﬁtmna‘. and for auch considerations, which may consist in whole -
1@  or i part of money or property, real or personal, including shanes'
1 of my *otlier corporation, domeatic or roreign, as shall be author-
12 ‘;tud by ite board of directogn, and 1n auch case no authorization
13 'a:' c;onnnt of the shareholders shall be required,

L Set¢. 73. SALE OR MORTOAQE OF ASSETS o'mzn THAN. IN REGULAR |

18 COURSE OF BUSINESS., A sale, lease, exchange, mortgage, pledge, or’
16  other disposition of all, or substantially all, the property and
17  amsets, with or without the good will, of & corporation, if not

~ 18 made in the usual and regular course of‘ its business , may be . o
X2 made upon auch terms and conditions and Tor such conaideration, :

<Q
21
23
2%
J a5
26
2
28
g

whioh may consist in whole or in part of money or property, real
or personal, including shares of amy other corporation, domestic
or fomian, as may be authorized in the following manner: |
(s} The board of directors shall adopt a resolution
recommending auch sale, lease, exchange, mortgage, pledge, or
other disposition and dimctmg: the aubxqisuion 'theieaf to a vote .
at & meeting of shareholders, which may be either ah annual or a "
specidl meeting. | |
(v) Written or printed notice shall de givan to each

shareholder of record entitled to vote at such. meeting w:l,thin the

7o
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tire and in the manner provided 1n.this Act for the giving of -

notice of meetings of shareholders, and, whether the meeting been'.
annual or a special neeting, shall state that the purpose, or one
of the purpaaaa, of such meeting iu to consider the proposed sale,
lsase, axchange, mortgages, piedge, or other diaposition.

(¢} At puch meeting the shareholders may authorize such -
sale, ltnae, exchange mortgage, pledge, op other disposition and ’
may fix, or may authoJ;za the board or directors to rix, any or s
all of the terms and oonditions thareor and the consideration.to -
be received by the corporation therefor. Each outatanding share |
af the corporation shall b&-antitled'to,vope the?eon, whether or

2 not entitled to vote thereon by the provisions of the articles of

incorporetion. Such authorization shall require the affirmative

« vote of the holders of at least two-thirds of the outatanding

lhtres of the corporation, unless any-class of shares is entitled
fce vctn as & class tiereon, in which event such,authorizaticn ahau‘,

,rqqnira-the-affirmative vote os-the:holdera of at~1east twoathirds‘

af the outstanding shares of each claas of?ahares entitled to vote'
as & clasa theraon.and of the total outstanding zshares\.”i 0
(a) Aftar such authorization by a.vote of shareholders,
the board of dire@tcra.neverthelesa,‘in,its,discretion,‘may.aban-
don sugh sale, 1@&3&, exchanée, mortsaéé, pledge{-or-other'dispcs#g?

_tion of assets, mubject to the rights of third parties upder any
contracte relating thereto, without further action or approval by * -~

- sharehiclders, li

- Sec, Th, RIORTS OF DISSENTING SHAREHOLDERS UPON SALE OR

EXCHANGE OF ASSETS, In the event thaﬁ a-sale»orfexchange-0f>a110rr5,, ;
substantially all of the property and assets’bﬂ'a.corboraﬁion-othn—.i'

wise than in the usual and regular course of its buhinéns, or in

-
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connection with the dissolution and nquidation".of the ééfpofé-_
tion, is authorized by a vote of the abareholciet;a of the corpora-
tion, any shareholder who shall have filed with the cbrp’omtion. =

a wpittan objection thereto, prior to or at the meeting of share~
holders at which the sale or exchange is authorized, and who shall -
not have voted in favor thereof, may, within ten days after the

date on which the vote was éaken. make written demand 'or; -thg corgb‘
ration for the p&ymnm; to him of the fair v_a‘lu,a of his shares as

of the day prior to the date on which the vote was taken, If the
ssle or exchange iz effacted, the corporation shall pasy to- such
sharetiolder, upon surrender of his certificate or certiricates .
represanting such shares, the fair value thereof. Such demand

ahall state the number and class of tiie shares owned by such
dissenting nharchuldcrr Any sharehiolder failling to make demand
within the ten-day period shall be bound by the terms of the sale
oy mctmnsa. . R

Hithin ten days alter the sale or exchange is efrected, the
corporation shall give notice thereof to each dissenting share-
holder who has made .dema_ﬁd' as herein provided for the payment of
the fair value of his shares, ' - .

If within thirty days after the d&te on'w'hich i:he .a;,a;lei or’
exchange was effected the value of such shares is agreed upon be-
twesn the dissenting shareholder and the corporation, payment
therefor shall ba made within' ninety days after the date on wﬁic_h ‘
the sale or exchange was effected, upbn, the aurrcndgi of his derti-_-
ficate or certificates repraesenting such lhar_'e_is. Upon payment of
the agreed value, the duaerxting- shareholder shall cease to have "
any interest iIn such shares or in the corporation. . |

If within such pex‘iod of thirty days the share-holder and bhe

e
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corporttion;do noﬁ ao agree, then the diasenting ahareholder mayy'
vti.ehin sixty days attar the expimtion of the thirty-day period,
file & petition in any court of compgtenb Jurisdictioh asking for
& finding and determination of the ﬂé.ir valﬁe of such shares, aﬁ@ :
shall be entitled to Judgment against the g’oi'por'ation for the«
amaunt of such faixr value aa.ot'tﬁeVday'Pfior to the date*on-which
such vote was taken approving such aale or exchang_e; togethe:‘r ‘wiﬁh

Anterest thereon to the date of auch Jud‘gmént. . The J&dgnent shall |

be payable ounly upaon and simultaneously with the surrender te the

~ corporation of the certificate or certificates -veprgpenting such

shares, upan,éaymant\ot the Jjudgment, the dissenting shareholder
shall cesse to have any interest in such shares or in the corp‘ora‘-‘__
tioni. Unless the dissenting shareholder shall ,ﬁl,e- such petition ‘
within the time herein limited, a,udh shareholder and all persoris,
allimina;andlr hir shall be bbund by the terms of the aale or |
Oxchangn . ’

The right of a disgenting shareholder to be paid the fair -
value of his shares as herein provided shan cease if and when
the corporation shall abandon the sale or exchange or the ahare-
hiolders ahall revoke the uuthority, to ma}te- such sale or exchange.

h Shares acquired by the corporation .pufauant;. to the paymeiw of
the agraed value thereof or to payment oi: the Judsment'entered
therefor, as in this aection provided, may be held and diapoaed of
by the corporation aa in the case of other treasury ghares.

Sec. 75. VOLUNTARY DISSOLUTION BY INGORPORATORS. A corpora-
tidn waich has not commcnced.buaineaa and which has not issued any
shares, may be voluntarily dissolved by ;pa incorppratora at any
time within two yerrs after the date of the issuance of its certi-
ficate of incorporation, in the following manner: o

1=




®

i

(2) Articles of dissolution shall be executed in,duplﬁ*f"'.
cate ¥ a majority of' the incorporators, and verified by them,

1
'
3 and shall set forth: - ";_ o .;;,N
* 1t (1) The name or‘the-corporétion;a -
.9 ] (2) fThe date of issuance of its certificate of
; 8 incorporation. n - . ;
- T » ° (3) That néne of ite shares has been issued, )

; g | ﬁ (4} That the coxpoyation has not commenced busi-

é g ness, N ’ . |

o (5) . That the ambunt, 1f any, actually peid in on

E 3 nnbsariptiqpa for its shares, less any part thereof &isburséd . 

: 1 for necessary expenses, haa;beén,returped to those entitled

? 13 thereto, , ‘ | . S o
b (6) That'henhebts-pf‘the-gorporationfremﬁin unpaﬁL;
15 ° (7) That & majority of the incorporators elect -

, 16 that the corporation be dissolved. | |
17 (b) Duplicate originals of the articles of d13301ution

“=xa ahpll.be-dtlivered to tho Director of Finance. Ir the Director

19 of Finance finds that the articles of dissolution confbim.to 1aw,'
e

he shall, when all fees and franchiae,taxes'havegbeen;paid as in'
22 this Act prescribed: " | o

a2 (1} Endorse on each of such,duplicate origlnals. ,
i3 the word "Filed," and tha month, day‘and year\of the filing _’,i'
g thereof, - R S

&ﬁ | (2) File one of such duﬁliéate~oriéinals1n.his

it office. - - |

T (3) Issue a certificate of dissolution to which he n

& slhall arfix the other duplicate origiﬁal;' ‘
' The certificate of dissolution, together with the duplicate

-




orisinol.of the articles of dissolution affixed thereto by the
ert tonvor‘Finonco, shall be rotunned to the.inoorporators or
their roorooonﬁgtivo. pponwﬁhe isauanoe of such cerbificatetof
dissolution by the Director of Finance, the eiistence,of‘tho |
corporation zhall cease. t o _

Ses. 76, VOLUNTARY DISSOLUTION BY GONSENT OF SHAREHOLDERS,

A corporation may be voluntarily dissolved byitheqwritten,coosent VT
af &1l of its shareholders, ‘ - | ‘ ‘
Upen the executioh of such written consent, a atatomept or

intent to dissolve ahall be exacuted in dupllcate by the corpora-

WO e W W D M

= O
f 4

tion by its president or a vice president and by its‘secretary '
ar an asslistant secratary, and vorified by one of the officers

'QQ

b=

signing such atatement, which statement shall set forth-

E 24

() The nane of the corporation, » |
(b} The names and respective addresses of its officers.
(¢} The names and recpective addressés of “its dimctom. |
(3} A copy of’tno written.oonaent slgned by all share-~ :
holders of the corporation. g A
{¢) & statement that 3Uch written consent hao been
signed by =1l lharehoidors of the corporation or signed 1n’the1r
tiares by their attorneys thereunto duly authorized.
Sec. 77T VOLUNTARY DISSOLUTION BY ACT OF CORPORATION., A
carporation may be-dissolved by'tho.aot of the corporation, when

15
16
17
18
1
20
ot
2
A

3

- authorized in the following manner‘ - e,
(2} The board of dirvectors shall adopt a resolution

BB B

recommending that- the corporation be dissolved, and directing |
that the questlon of such dioaolutionobe submitted to a vote at a
meetlng of shareholders, which may be either an anhnual or a

specinl meeting.
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- signing such atatmont, which statemeni; shall 8et forth- B

‘{b) Written or prinf.ed"natiéé shall ‘bé-'g'men to each
sharstolder of' record entitled to vote at such meetina with:l.n the
time and in the mnner provided in this Act for the siv:.ng of
nctiqe of nesbingy o shareholdera » and, whether the meeting be
m annual fr spa La5 mesting, ahau state that the purpose, or one.

of the purpsses, of such meetiag 18 S0 considsr the advisabiuty S

of dissoleing thw eorporation. | e _
(e) At au'i\ maeting a vote of ahareholders entitled
tc vote thereat ahall be taken on a resoluti,on to dissolve, the

corporation. Fash oufstanding share of the corporation shall be

entitled to votez the: *eon, whethen or not enﬁiuled to vote thereon "

C by the p‘*winirr;s of the articles of'im:rpora ilon. .Such resolu-— B
- tlon shall bve ndapted upon receiving the’ affi“ nat:we vqte ot‘ the - ,
holders of at least two-thirds of tha suistanding shaves of thev B
corporation, unless any class of shares 1s e‘n-titled» 1‘:6 irét*e‘ as ‘a" -

c’.tl’u thereon, in which event 4 w2 1*aaolution shall. recnzira forits. S |

adoption the aftimative vote of the holders of a’b 1east: two- |

thirds of the outstandins shargs of each a‘lass of ahares entitled

to vote as & class thereon, and of the total dutstanding aharea.

(d) . Upon the -adoption of such resolutian,. f :a,tal;e@ent o :
of intent to dissolve shall be executed in dupllicate by the cor:so-. FRRTE

ration by its praai.dnnt ox a vice prea:ldent and by :I.ta 5ecretary

or an assistant ﬁecrctary; and verified by one o"f the officers
(1) The name of the corporation. )
{2) The names and reapective addreases of ita '

(73):- The names and reppective sddresses of its

directors, : “ =
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(4) A copy of the resolution adopted by the share- -

: 1

; - ) holders. authcrizins the-disaolution of the conporation.

; 3 (5) The number of chares outstanding, and, it the |

% « § gshares of any class are erntitled to vote as a class, the

% 5 designation and number of cutatandingashace&fcr'ecch such

i 6. claas, _ " | |

? 7 (6} The number of shares voted for and againstjthe 3

f 8 resolution, respectively, and, if the ahareé:of any class ; |

? @ are entitled to vote as-a.clcsc; the nuiiber of:ahares:o£  |

% ’ 10 - tz4l such class voted for and against the resolutlon,

| 1 " yezasctively. R L

; 12 Sec. ?3: FILING OF STATEMENT OF INTENT TO DIéSOBVE; Dupli~

f 13 cate originals of the statement of intent to disaolve, whether by

% i conuent of nbcreholderc or by act of the corporation,,shall be

ﬁ 15 d&liv:rcd to tbc‘Dircctor-or Finance. If the Director of“Fihancc :

; 16 rinaszthtt-nuch statement conforms to law, he ahall, when all feea

E 17 and franchise taxes have been paid as in this Act prescribed:

f 18 (a) Endorac on each of yudh.duplicate-crisinalsthe

] 19 word "B&lcd,“ and the mcntb, day andkyear of the filing thereof. | _
20 {b) File one of such duplicate originals in his orfice. .
2% {¢) Return the other duplicate original to the corpo- . g
22 pation or ita representative, e L S .
23 Sec. 79, EFFECT OF STATEMENT OF INTENT To-nisccnvz‘. Upon
2t the filing by the Director of Pinance of a.aﬁétcment~o£*intent:

to dissolve, whether by consent of shareholders or by act of the
corporation, the corporation shall ccase to carry on its busi- = .
riess, except insofar as may be necessary for the winding up there-
of', but its corporate existenoe shall continue until a certificate
of dissolution has been imssued by the Director of Finance or until

-81“
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17
18

. of competent Jurisdiction as in this Act provided.

~ yoluntary dissolution prdceadings‘theretofqre~taken; in theffdleQ

a &aerce-diuadIVing.the cqrpbrﬁtion haé been entéred bfza'ﬁourt |

' Sec. 80, PROCEDURE AFTER FILING OF STATEMENT OF mmm

T¢ DISSOLVE. After the filing by the Director~of-Finance.of a:

staterment of intent to dissolve. — - | v o o
(s} The corporation shall immediately'cause notice

thereol to be railed to each lmown creditor of the corporation.

(b) The corporation shall proceed to collect its asse&s L

canvcy‘and dispose of such of 1ts properbies as are not to be
disﬁrihutaﬁ.in‘kind to its shareholders, Pay, satisry‘and.dis-  ;

charge its liabilities and obligations and do all other acts ré-'  *
qgirﬁd'ta»liquidate its business and affairs, and, after pay;ng -
qﬁ;ldQQ§at&1y*providing for th¢~paymen£'of all 1ts,ob;;gations,-_

distribute the remainder of its assets, elther in cash or inkind,‘_'"

arong its ahareholders accardins-to their respective rights and -

interests,
{c) The corporation, at any time durins the 11qu1datim1;
of ife business and affairs may nake application to a court of
gampetent Jurindietion within aeAatate-and,Judicial sgbdiviaionbg
in which the-registered.ofrice or principalkplace bf;business of
the corporation is situated, to have the liquidation continued

- under the supervision of the court as provided in this Act.

Sec, 81, REVOCATION OF VOLUNTARY DISSOLUTION -PROCEEDINGS BY-
CONSENT GF’SHAREHOﬁDEHSI By thelwritfen_COnsent of all of 1@3' -
siireiolders, acorporation‘may;:at any time~§ﬁior to\the issuarce
of & certificate of diasolution~bythe Director”of1Financé,'reﬁtma

Jowing manner: ,
Upon the execution of such written consent, a statement of

a S

82«
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pavocation of voluntary dissolution prooeedings shall be*oxeousgd
in duplicate by the corporation by'its president or g vice presi-
dant and by'its seoretavy'or an\assistant secretary, and verified:
by one of the.o:ficers signing such statement ‘which statemenb |
shall set forth* = ‘- |
) (a) The name of the corporation. ‘

(b} The names and reﬁpective addresses of its officers!fv'
| (¢} The names and.rsopsotive addresses of iFs.direc-
tors. -

*

(4) A copy of ‘the written consent_signedlﬁy éli share-

~ holders of the corporation revolding such voluntary dissolution

LN

proceedings. | : o |
(¢) That such written consent«nas been signed by'all
shareholders or the oorporation or signed in their names by their
attornoysuthoreunto duly authorized. . -
Sec, 82. REIVOCATION OF VOLUNTARY DISSOLUTION PROCEEDINGS BY .

ACT OF CORPORATION. By the act of the corporation, a corporation

may, at any time prior to the issuance of a certificate of dissolir- -

tion by the Director of Finance, revoke yoluntary'dissolutlon

proceedings theretofore talten, in the following manner: R

(&) The board of directors shall adopt a resolutiOﬁ
raoommonﬁing that tae voluntary~d1ssolution prooeedings be revok-
cd, and directing taat the question of such revocation be sub- |
mitted to a vote at a special neeting of‘shareholders.

(b) - Uritten or printed notice, s‘cat:ing that the purpose
or one of the purposes of such meeting 1s to conisider the advis~ F
ability of revolting the voluntary dissolution prooeedings,Ashall .
be given to each shareholder of record.entitled to vote at such '
neeting within the time and in the manner provided 1n this Act for:.-

-

-83-




the glving of notice oﬂeapeciel meetings of'ahaiehqlders. /
. -~ {c} At such meeting a vote of the sheréhoidefs entitlgﬁ -
‘to'vete,thereat shall be taken on a»resolution to revoke the vohn-
tary disnolution,proceedings, which ahall require for its adoption
the affirmative vote of the holders of at least two-thirda of ‘the |

eutntanaing sharaa,
¥

(ﬂ) Upon tho adoption ef*auch resolﬁtion, géetatement
of revocation of voluntary diesolution proceedings shall be exe-
cuted in duplicate by the corporetion by its president or.a vice
3 10 president and by lts secretary or an:a?aistant secretarx} and

? 11 verifiéd;by?dnc of the officers sizning euch_at&tement; which
12 &tatur'ﬁt shall set fortb. Kﬂ o ' o

W e~ oM & wp

J 13 Ce (1) The name of the corporation.
j iy A (2) The names and. respective addresses of 1ts
15 officers, . | I
16 (3) Tae nemes and respective addresses of its B
17 directors, | . . N
18 ~ (4) A copyof the pesolutioﬂladopted.byﬁthe share- .
°z§ holders revoking the voluntary'dissolution.pfoceedingstw- o
20 | (5) The number of shares outstanding, -
21 .- (e) The?numbar'of'shgpésfﬁoted for“and against
ae the resolution, feapectively. ' | ‘
23 sm,mtanawsmmmmoammmmwoewmmmz_:
; 24 DISSGLUTION PROCEEDINGS. ' Duplicate originals of the statement of
? 25 - ravocation of valuntary'diseelution.proceedings, whefherfby'conaei

26 of sh¥reholders or by act of the corporation, shall be delivered
@7  to the Director of Finance. If the Director of.Finance finds tha L |
28  guch statement conferms to law, he shall, when all fees,and fran--: :
29 chise taxes have been paid as in this Act prescribed:

. <84~




(a) Endorse on each of such duplicate oriéinals the>

b
2 word “Flled," and the monfh} éey and year of the riling thereof. . ] :
3 (b) Pile ome of auch anplisate originals in his offioé. o
& (¢} Retimn the other dun~igate or*ginal to the ‘sorpo- .* 
| 5 .ration.ar 1w ceonasantative. S - |
6 Soe. A%, IWUTCT OF SPATEMENT OF REVOCATTON OF VOLUNTARY
7  DISSOLYTION FRUCEITINGS. Upon the £iling by ‘the mrector of
,w,,gB‘V,Finance of a gtatemont of revocation of voluntary diasolution.pro- o
g ~oeedings, whather by consent of" shareholdera or by act of the . r |
| 10 corporation, the ravoeation of the voluntary diaaolution proceed-‘
11 ings shall become effective and the corporation may.aggin‘capry,
12  on its business. o s 'b,p )
3 Sec. 85. ARTICLES OF DISSOLJ’JFION, SIf voluntary dissolution !
1%  proceedings have notAbeen revoked, then.when all debts, 1iab11ﬁiés
15 and obligationa of‘tha-corporation‘havefbeen paid and discharged,,,
ié”' or adequate provision has bezn made therefor, and all of the re-
7 mainins‘property and assets of the conporati?n have been distri-‘ :"'
18 buted to its ahareholdera, artieles of dissolution shall be exe-
19  cuted in duplicate by the corporation by 1€a presidenb or a vice
Eﬁ?l,prcsident and by its sacrotary or an assiatant secretary, and. verir
21 fied by one of the officers signing such atatement, which state- .
2z ment shall set forths - o
23 (a). The name of the conporation. ‘
ol (b} That the Direcfor of Finance has theretofore filed
25 & statement of intent to gissolve the cor%oration, and the date
26  on-which such atatemdnt waa filed, : 3: | ' -
a7 (e) That all debts, obligations and liabilities of the
at corporation.have been paid and,diseharged{or that adequate provi- v'-

3
0

‘sion has been made therefor.

]
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port within the time required by this Act, or has :ra.’;.{led to payiis

N o ‘ .-
.
w
4 . . . . - s

(4} That all tﬁe remaining:propeﬁpy-ahd assets of the?;' {*;'
oorporaﬁion have been diat:liwbad among,ﬁts,shareholders in
aceorddange wiih togﬁv-raegét;ffa .rﬂgh;a wd in%ﬁ*osts,‘ _

la) Tt s 2= gve Do stlilis D3 ‘1:* against the .corpo.-;
vation in ony e , win ddequate oroviﬁ;on,haa beenfmade for
the gaeloterulin «f asy Jwigr?ncs iar cm Aacires wﬁich.may*béi‘
gnterad ag:imot G, tay sy Deadag EULS, .- |

Sae. 33. FIWINT UF ATONGLSS CF MECSOLYUTON, Dupiicate .

oriainsla o cueh an -5 ¢f ¢isaoluklon shall be delivered to

the Diraesey of Tivaee, 20 the Dtyanio ol Flnance fmnds that
suak astialen of 6tf~mlmbion confaorm ta &uu; he ahall, when all
fees and irvwbise Loxes havo been pald as in ﬁhis Act prescribed:.
(a) Eaduvvyaa oo each of suoh.duolacate~orig;nals the _
word ‘*Ei?.eé.“ and vad month, day ound wear of_. t_he filing thereor;"
(a)} DPlla oae of swel. aipllcate originais'in his office,
) Is§ua~ayaeruif:'a{e,cf disgolution to which he shall
affix thy oty duplicate original. |
s ecogldiente of disgolution, together with the duplicate -
ordginail of the aprticles of‘diasolution.affixed thereto by the Din
rector of Finance, shall be reﬁurned to the representative of the
diﬁs“lvad corperation, Uson the issuance of auch certificate of
diaaoluti@x* the ouafsenco of the corporation shall cease, exceptitr
the purpose of suits, other proceedings md appropriate corporate ac -
tican by chareholders, directors and officers as provided in ‘this Act,
See. &7. INVOLUNTARY DISSOLUTION. A corporation may be
disaolved 4nvoluntarily by a decree of the district court in an
action filed by the Attorney General when it is established that:
(_a)' The corporatlon has I'aile_d' to file its annual re-




o

franchiaa-tax Qn or bafore the first day of August of the'year in |

which auch franchiae tax becomes due and payable; or ‘
(b) The corporation procured its articles of inconpora- o

tion threuah.fraud, er |
(¢} The copporation has continued to exceed or abuse the

S

aumh@nity ¢onferred unon 1t by law; "or
(d) The corporation has failed for thirty days to ap=-
. point and malntain a registered agent in Alaska; or =
A (e} The carpanabion-hgs failed rpr-thirt& da&a‘srtér
lchansg-ef its registered office or regzstqred,aant;to fiie‘in the .
ofﬁice-éfthe Director of Finance 5 statemept-of b@ch chéngq.

- 8sc. 83. NOTIFICATION TO ATTCRNEY GENERAL, The Director of
Finarnce, on or before the firat day of July of each yean, shall auﬁ‘
tify to the Attorney (eneral the names of all corparatipné'Which;-
have falled to file their énpual"reborta or to pay.frépchisé-taxea
in accordance with the ﬁravisians,or this Act, together w;th—theibds‘ |
pexrtinent thereto. He ahall.alsoigertifyirrom t;ﬁe to time, the names )

’:@f’ullAc@rp@rations which have given other causehfor-dissolutidn as
praviﬁcdhin=thié Aetiﬁmgether‘wi;h'hhe racts:partingnt‘theréto‘ B
Whenever the Director of Finance shall certify fhe name of a corpo~
-r&tigg to thﬁ‘Attorney*General as having given any,causg.fordihsd-
Iutiaq: the Director of Finance shall concurrently mail to the cor- B

o

poretion at ita reglstered office-a notice that suoh:cgﬁtirication
has teen made, Upon the receipt of such certification, the #tuxmey |
' Gereral shall file an action in the name of Alaska against such |
é@rp@rati@n.ror ita diaaélution, Everyjauch'certificate from the
ﬁiqcctar'@fuﬂinance to the Attorney'General_pertainihg to the fbil;,*
nrt;@f & corporation to f11e~an:ahnuél report or pay a frapchise
tux=sh:111bc.ﬁakan and recelved in all courts as prima facle

87w
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evidence of the facts therein ctated, If, before action is filed,

the corporation shall file its: gnnual report or p.ayfitsr franchise
tax, together with all penaltilea: t}zereon, or shall appoint or main- -

tain a registered agent as provided in this Act, or shall file with

the Director of Finance the required statement of change of regis-.
tersd office or ragintened agent, such fact shall be fdrthwith'? cers -

tifled by' the Director of Finance to the Attorney General and he
shall not £ile an action asainst ﬂuch corporation for such cause.

If;, after action is filed,the cox'poration shall file its annual re-
ﬁzirt er pay .ita rrafnChise tax, together with all penalties thereon, o
of shall appoint or maintain a "registere"d agent as pmmed' in this

Act, or aha1l £4le with the Director of Finance the required atate~
mm; of charige of regictered office cr registered agent, anc‘l shall
pey the coots of auch action, the action for such cause shall abate.

Sec, 89. VENUE AND PROCESS, Every action for the 1nvolhntary'

dissclution of a csrporation shall be commenced by the Attorney Gene

erzl in the United States District COurt,or other court of compe-

tent jurisdiction if Alaska becomes a atate » of the division or

borough in which the registered offi‘ce of th_e corporat‘ion;l.h dtnted. R
Summons- shall issue and be served as in other ci,v,i:,L actiohs If .\pfo-:,-

cess is returned not found, the Atforney Genéral“éhall cauge pybli-

~——

cation te be made as in other civil cases :Ln some newspaper publsh-

ad in thedivisiom where the registered offioe of the corporation is
situated, containing a notice of the pendency of such act:!.on, the

title of the aourt, the title of the action, and. the ‘date omor.after- )

‘which default may be entered. The, Attorney GeneraJ, may include 4n -
one notice the names of any number of corpora’cions égéinéf Whic'h '

sctions are then pending in .the same court, The Attorney General shau |

cause 2 copy of such notice tete mailed to the corporation at its .
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regietered office within ten daye after the first‘pdbiicaﬁion’ -7'?§Q“'
thereof. Such notice shall‘be published at ‘least once each week
fﬁn two successive weeks, and the fipst publication thereof may
hesin at any time after tne summons has been returned Unless a
derp@ratioe,ehall have heen.served uith summons, no default shall

ghe taken against it earlier than thirty days after the first

publ;cation of such notice, o

Sec. 90, JURISDICTION OF COURT TO LEQUIDATE ASSETS AND '

HUSINESS OF CORPORATION. The United Statea,Dietrict_Court or
other court of competent Juriedietionzif'Alaeka'becomee a~Sﬁaﬁe '
ahiall have full power to liquidate the aeaets and business of a
eenporetion* : - . L -7

. (e) In.an action by a shareholder when 1t is eeta-
blished: _ o -

(1) That the directors are deadlocked in. the i
managonent of the'eonpor&té affairs and the eharehelders“are'i"
unable to break the deadléck, and that irreparable. injury

. to the corporation is being suffered or is threatened by

reason thereof; or | |
(2) That the acte of the directors or those in
: control of the-eorporation.are illegal, oppressive or - -
fraudulent; or B '
(3) That the shareholders are deadlocked in voting
panevs and have failed, for a period which ineludes at 1east -
two eonseeutive~anuual meeting datee, to elect enccessors to- -

directors whose teims have expired or would have expired upon

the election of their auceeaeors, or

(4} That the cdrporate assets are being:misapp;;ed.or ’
Wl&teﬁ.




(b) In an action by a creditor: |
(1) When the claim of the creditor has hgen re-
duced to judgment and an executi,op thereon returned ““53-,17'-,.‘-5“;
fied and it is ostablished that the .corpora:bliqn' is :I.nso“lvent, .
o T T T A
- (2) vhen the corpomtion has admitted :Ln wr:l.{:ing
that the claim of the creditor is due and owins and :!.t ia
eatablished that the corporation is :Lnaolvent. T T
(¢) Upon application by a corporation’ which has filed o

W MmN oW EWm e

b

& atatement oi‘ Intent to diaaolve, as provided 1n this- Acb to

e
et

hlV& its IiQ,uidatian eontinued under the supervision of the court._ N
{d} Wnhen an action has been riled by the Attorney |

£

ganeral to diaaolvc a corporation and it is esta.bliahed that

1iquidation of its business and affairs ahould prec’ede the entry

7

of g dacree of dissolution. o
Proceedings under clause (a) 5. (p) or (c) of bhis section sham. |
be brougiht in the division :Ln which the regisbered orfice or the . o

e
m =&

principal office of the corpomt:ion is situated. |
It shall not be ﬁecesaary tcamake ahareholders parties to B

any such actian or proceeding uniess relief is sougp,t against = |

*

ther: personally.
Sec. 91, PROCEDURE IN LIQUIDA'I‘IGN OF GORPORATION BY COU'R‘I‘ |

In proceedings to liquidate the’ aaaets and business of a corpora-
tion the court shall have power to issie injunctions, to appoint -
& regeiver or receivers pendente lite, ﬁith such powera"‘ and duties ;
a3 the court, i‘mm tine to time, may direct, and to take such
other proceedings as may be requisite to preserve the corporate |
aosets wherever situated, and. carry on the busineas of the corpog- . B
ration until a rull hearing can be had. L |
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Attef a hearing had upon aﬁcn notice as the cduft\may'dirécﬁ
to he given to all partles to the proceedings and to any other l
parties in interesat dasisnated.by thecouﬁt,‘the court may*appbintiﬁ
& liquidating receiver or receivers with authority to collect the
assets of the corporation, including all amounts owing-to the |
¢orporation, by shareholders on ‘ascount of any-unpaidxportion’of_’
the conaidarntion for the issuance of ahares. Suéh liquidﬁting
rtceiver-ov receivers shall have suthority, subject to the order
of the court, to sell, convey and,dispose of all or any'part ofﬁg:‘
assets of the corporation wheré%ar 1tuated, either at publie or

‘priv&ﬁi pele, Tae assets of the corporation or -the proceeds B

rtpﬁlting rron‘l sale, conveyance or otiher disposition thereof
uhtll.bu.applied to the expenses of such 1iquidation and to the -
payriant of the liabilities and.oblisations of the cprporation,,
and any remaining assets or ;ioceeds-shali-be'distributed among
ita shareholders according to their respective rights andﬂinter-
$tlt¢¢ The order appainting such liquidating receivenr or-raceivers‘
shall state thalir powers and duties, Such powers and,duties may .
be increased or diminished at any time during the proceedings. |
The court shzll have power to allow from time to time as ex;t
penses of the liquidation oompenaation to the receiver or recqnmrs
aud to attorneys in the proceeding, and to direct the paqunt |
thereof out of the amssets of the corparation Qr-the;procgeds-of "2
any sale or disposition of such assets. ' o |
A roceivcr of a corporation.appointed.under the provisions
of this section shall have authority to sue and defend in all
courts in his own name as receiver of such corporation, -The-court |
apaointing such receiver shall have exclusive Jurisdiction of - the |
corporation and its property, wherever aituated ’

agl; T
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Saa. G2. QUELIPIOATIOVS OF RECEIVERS, A receiver shall 1n, -

b
u 2 81l cases be & uitiuen of the United States or. a corporation |
3 authorized to act as recelver, which corponation maﬁ’ﬁe a8 domestic o ‘_
L gorporation or & foreign corporation authorized to transact ‘ .
5 budiness in Alaska and shall in all cases give'Such.bondaﬁ the |
& court ray direct with such sureties as the éourt.ﬁay’require. | |
T Sac. 93. PILING OF CLAIMS IN'LIQﬁIDATION;PROCEEDlﬂqég In | l_h>
8 proceedings to liquidate the assets and businesa-oﬂ'a;corp0r3t16n h
G the court ray require all oreditors of the cqnporétion*to'file
10 with the cleri: of the court oﬁ-witﬁ-theréceivef; in such form-' &
1 Cas the court tiay proscribe, proofa=undei‘oath.of‘their :eépect£vg’ )
| 12  olaims, If the court reqﬁiréé the fiiing of ciaims 1tﬁahé11Afix
13 & date, which shall ba not.less than four months from;thé d&fe df‘l_
X5 the orderqgas the last day for the filing of. claims, and shail
15 prescribe the notice that shall be given to creditors and |
16  slairmants of the date so fixed. Prior to the date so fixed,’hhe'
17  court ray extend the time for the flling of claims, Creditors and
18 claimants failing to file proofs of olaimubnjor‘befOré the daée7
1% 50 f£ixcd may be barred, by order of court, from.participating in
' ac thw-diatribution of the-asaets of the corporation. | | f
21 Ses. 9%. DISCONTINUANCE OF LIQUIDATION PROCEEDINGS. The .

€2  Yquidation of the assets and business of a corporation.may‘ﬁé ,’.
€3  discontinued &t any time during theliquidation1prOceedingsfwheﬁ'
4 1t 11 established that cause for quuidation no lcngér“éxists.‘ In
23  auch event the court shall dismiss-the proceedings and direct the

yeceiver to redeliver to the corporgtion all its remaning property -

and assets. ) | |
Sea. §5. DECREE OF INVOLUNTARY DISSOLUTION, In proceedings
ta liquidete the assets and business of a corporation, wWhen the

_b g2
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. % costs and expenses ot ,Such pﬁoqeedings and 'g‘ll'debté} obligations

| 2 and Iiabilitfes of the corporation s,hail have been paid and dis-
charged and all of its remaining property and aésetsj‘ére not sixiﬁir-
b claent to satisfy and. discharge such casts, exp‘enaea, d’ebts and
olskigations, all the property and asaeta have been applied. 8o far

G as they will go to their paymen% the court shall enter a decree B

T dissolving the corpomi:ion, whereupon the existence of the corpo-, o
: & ration shall cease. , -
L9 Sec, 6. FILING OF DECREE OF DISSOLUTION, In case thé court

I¢ shall enter 2 decrce dissolving a corporation, it aha‘l‘l'be the

XX dusy of the clem of such court to cause a certified copy of the

: 12 decree to be filed with the Director of Finance. No fee shall be
13 a..mx'stc{ by the Dircctor of Finance for the filing thereof, |
4 ~8eo. 97. DEFOSBLT WITH AL/SKA TREASURER OF ANOUNT DUE cmmm B
15 SHAREHOLDERS, Upon the voluntdry or involuntary dissolu'oion of a

‘,A _a

36 aor;sﬁmti.on, the portion of th’e -a_saeta distributable to a cre_dit.or
17  or sharenclder wao is unknowm or cannot be found, on who 15 under
13 'd,:ﬁubﬂi.'&x‘anﬁ ﬁh;m is no person 'legaily compei;etit to r‘ece.ive' _

13 such distributive pcrtion,; shall be reduced -to cash and "depgsif_ea:
43  with the Tressurer of Alasia and shall be pald over to such credi-
2L topr or shareholder or to his legal representative upon p.rdof' o
22  satisfagtory to the Treasurer of Alaska of his right theretq.. o
&3 Sea, 98, SURVIVAL OF REMEDY AFTER DISSOLVIION. fThe dissolu-

2% tion of & corporation elther (1) by the issuance of & certificate
25 of dissolution by the Director of Finatice, or (2) by a decree of
6, court when the  court has not 1iquidéted the assets and business of
27  the corporation as provided in this Act, or (3) by expiration of )
2%  1tw pericd of duration, shall not take as@éy onr irripair- any remedy
29  avatlable to or against such corporation, its qlixvec_tox_-a‘; officers,

-e-93-r ’
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o shareholders, for any rightior:elaim existing,fer any~1iability _f-
incurred, prior to puch digsolution if action or other proceeding
thereen,is commenced within two years after the date of such
diaaelution. Any such action or proceeding by or,esainst the
carporation may be proseeutcd;or defeﬁded“by'the‘corporation in
its corgorate nade, ° The shareholders, direstors and officérs shell.
liave power to t#ke eueh corporate or other-action as shall be
appropriate to protect such remedy, right or c¢laim. - Ig-such__
cenpefﬁtion was dissolved by the expirefién.of'its"pericd of dura-
tion, auch aorpqr&tion ray amend its articles of incorporation.at
any tice during such period of two years eoras to extend 1ts
period of duration.’ | | ‘ o
u‘ee, G9. ADMISSION OB' FOREIGN CORPORATION N-o f‘oreigti

L 4

" gorporaticn shall have the right to traneact business in Alaska

until it shall huve‘procured -3 certificate of euthority 8o to do .
frem;t%e Director of Finance. -lNo foreign corporation.shall be
tutitlc& to procure a certiricate of authority under this Act to)
transact in Alasl:a uny‘bueineee which a corporationiorganized
under this Act is not permitted to transact‘_ A forelgn eogpora~! ‘
tion shall not he denied a certificate of authorit&iby'reaeen-of"
the fact that the laws of the state or country under which such.'
gorparation is orzanized gevernieé-ite organizetion.andsineérnai ;
affaira differ fron the laws of Aieska, and'nothing‘iuehis Act
@entaiaeﬁ shall he construed to authorize Agaska=to‘iéguiate the -
erzanization or tue internal affairs of such cbrporatieng T A
Without excluding other'activities which may not constitute .
transacting business in Alaska, a forelgn corporation shall.not
be cansiderad ﬁo be transacting husiness in Alaska, for the pur~
poses of this Aet,'by*reeeon of carrying on in Alaska any pneorf‘.

-
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rore of the following aotivities:
(=) * Maintaining orrdefending.any action or suit or any
tﬂminittrltiva:vr tnbitration,proceedin-;a
tltmtnt,thereaf or the settlement of claims or-dtsputes.
(b} Holding mecﬁingn of 1ta d:l.rectors or ahareholders-‘ |

r effecting the set~e

or garrying on other activities conoerning its 1nterna1 af'fairs.

"(e) Maintaining bank accounts. .
{d) Nainta:lniné offices or agencies for the transfer, ’
exchange and registration of its secupities, or appointing and

aé

maintaining trustees or depositaries with relation to its securi~

tiex, | R . ST |
b (e) Effecting sales thiough indépendent contractors.
(£) Soliciting or procuring orders, whether by~mail,9é,
thraugh employees or agents or otherwise, where such orders rve-

QQirt-accqptanaq=without:Al;ukafbefbre:becoming‘bindins contrants.'

(g) Granting,ev1daqpes of debt, mp:tgageagkor,liena bnl‘f

real ar*parsonal property. _ .

(k) Securing or collecting debts or enf’orcing anyrigri:s
in property securing the same. _

(L) Transactingbany‘bﬁaineaﬁ in 1nterstate-comﬁerce$

(3} cond ctins an isolated.transqction completed withinf

& peried of thirty days and not; in the course of’a number - of re~
X

pasted transactions of like nature, -
Ses. 100. POWERS OF FOREION COREOBATIOV; A foreign corpora- -

tion which shiall have received a certificate of‘authority-uﬁéer

this Act shall, until a cartificate of revocation.or‘of withdrawalf‘

ashall have beon issued as provided in this Act, enJoy the same, -
but no greater, rights and privileges as a domestic corporation 

. _ .
organized for the purposes set forth in the application pursuant -

-

1
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to which auch certificate 'of authority is issued;'ahd, except as
thila Act otherwise provided, shall bevsubJeot to~the-same.dut1os;
matrictian&t penalties and 1iabilities now or hereafber 1mposed _
upon & domoltic corporation of like character.

Sec. 101. CORPORATE HAME OF FOREIGN-SORPORATION, No certi-.

ficate of authority shall be issued to a foreign corporation unle:

the corporate‘nawo of such corporation:

~(a) Shall contain the word "corporation,” "company,"
“innorportted," or "linited," or shall oontain an abbreviation of -
onie of such words, or such corporation ahall, for use in Alaska,
sdd at the end of its name one of such worda or an abbreviation
theraof, g . |
(&) Shall not oonta:l;fx any word or ph‘réaé which indicaq '
or implies that it is orazanized for aoy*purpooe-oﬁher than ohe
or more of the purposes contained ip its articles of incorporatio
or that it is authorized or empowered to'conduotothevbuainessoof‘
banking or insurance. , ! | o e

(c) Shall not be the same as, or deceptively similar .
to, the name ot any domestic corporation existing,undoﬁ tﬁo~iawskl 1
Alaska or any foreign corporation authorized to oransaot!businéoo
in Alaska, or & name the exclusive right to which is, at the time
reserved in the manner provided in this Act, or the name of a
cqrgorationwwhioh‘hao.in.erroce,a_rogistration d: 1ta:namooaa
provided in this Act. . - o

Sec, 102. CHANOE OF NAME BY FOREION CORPORATION. Whenever

s foreign corporation which is authorized to fransact business in
&i&nka shall chaﬁgo its name to one undop-whiohja certificate of
authority would not be granted to 4t on application therefor, the
gertificate of authority of auohrcorporat1on shall be suspended a.

P
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it ahiall ot thoreafter transact any bu‘sineéa in Aleska iintil it

b
& has ckonmod 1ts nave to a name which is available to it under the
3 laws of Almaka., N -
4 gestion 103, ARPLICATION FOR CERTIPICATE OF AUTHORITY. A
% foreign corporaticn, in order to procure a certificate of authorit
&  to transsct busiuness in Alaska, shall malce applicafion therefor -
- “ “ %o the Director of Finance, which apﬁ_lication shall set forth:
i g (a) The name of the co:poratioi-x a,nci- the state or

G country under the laws of which it is incorporated.

{0 ‘ (b} If the name of the corporation does not contain. th
i1 word “corporation," .‘.‘compgny, " "incorpbratéd,'? or;“limit.ed"; or
&  doaes not contain an abbreviation of one of such worda, thén the
| 13 rnarma of the corporation with the word or abbreviation which :l.t
i elects to add thereto for use in Alaska,

“F

| 15 (¢} The date of incorporation and the pex-iod of dura-

1€ tion of the corporation. o .

I* LT (d) The addreas of the principal office of the boréora "
18  tion in the state or cdun{:ry under the laws of which it is 1né_or-i |
1G péu{;ei-&. | _ /L. ‘_
i) : {e} The address of the proposed éegiatered'office of
@}  the corporetion in Alasks, and the nane of 11:5 proposed registere |

T e agent in Alasks at such address, ‘
c AR | (£} The ‘purpose or purposes of the corporat:lon which

% At proposes to pursue in the transaction of business dn Alaska.

& . (g) The names and redpective &ddreaae.a'qf zﬁmﬁmb@s
25 apa officers of 'the corporation.
QT (h) A statement of the aggregate number of shares .

o8 whi iy the corporation has uuthority to 1saue, :!.temized by clasaea
. par value of shares, shares without par va;uq, arid p_ez'ies,, :_Lj: any




-
Lo

within o class. |
7 2} 4 statenment of the aggmgete nunber of issuecl
ahorsys Fhronxcd by olunses, par value o- shares, ahares without

par value, and Jewles, 3L uny, nithin a class.

LSE I S T O

iy 3 avafiuoens . expressed in dollars, of- the amcunt

af stated capivil of d‘ﬂ a..rroration, as d=fined in this Act._ .

@

s (ﬁ) At ozt ra?a expressed in dollars, of the value

8 at’allnprapar%f-ma Bo wwa By the corporatinon for the rbllowing’

G  year, wheraver losa%ad, sod an estimata-of th;‘value of»tﬁe pro-
1@ perty of the carncreiiun te be located wiﬁnin Alaska during such
11 year, and an cosimite, crorosse od in dol)awa, o; the gross amount
12  of business viaieh wili be bt n&acted by the corporation during
X3 guch year, aand an esvimate of the gross amount thereof which.will |
1% te tmansacted by the cexporation at or:from places or'bus§neés in
13 Alaska during euch year, ! ' . |
16 (1) Sweh aﬂditional<information as may be necesﬂary'or
1?7 appropriate in ordsr to enable the Di:'eotor of Finance to deter- ! )
18 mine whether suach corporatinn‘is‘entitled;to a certificate of '
1F | authority to transact business in Alaska and to determine_aﬁd'*

20  assasa the fees and franchise taxes payable as in this Act pre-

seribed. |
guch epplication shall be made on,rorms,prescribed and fur—

23 nished by the Direc tor-or'Financn and shall be executed/in dupli-
Q4%  oate by the cormorasbion hy its president or a vice president and

€3 by its secratary or an assistant aecretary, and verified.by one

26  of the afficers sigiing such application.

. FEIING OF APELIGATION FOR>CERTIFICATE OF AUTHORITY.
Dupllcate oxtginals of the application of the corporation fon a '
certificete af‘authority'shall be delivered to the Diregtor of

Sea. 108,

-\

g8 4




-

U L PFinance, together with a copy of its articleé‘of-incqrpofation |

; 2  and &1l amendments thereto, duly-authenticﬁﬁédAby'the'prOper'bgfi-='

-; '3 cer of the state or country under the laws of which it is 1n¢on§o- _v

L rated, - |

é P It*ﬂh& Director of Finance finds that such applioation con-

% G forms to law, he shall, wlien all fees-and,franchiae taxes have

é 7 been paid ss in thig fiet prescribed: , .

i 8 {a) Indoose on each of such documents the word "Filed "

g g and the month, 41~ v ”@Pr'of the-filihg thereof.

% B ¢ (b} &:*. 1 o officé one of such duplicate originals

f 1 of the appll.cu w3 “he copy of the articles of incorporation

1 12 ard anendments v tn ' o e
13 (a} e o cagshricateofagsaarity“tﬁﬁt:ansact busi-

1% neao fa A'esln vs tirtlr ne chall affix the otier duplicate origi-

39 nal appiicalion,

16 The certlificate ol authorlty, together with the duplicabe ,
1T originel of tue apulicatioa a®fixed thereto by the Director or
Pinanze, chall be praburned to the—ccnporation or.its representa—

tiva.

gec. 105. EFFECT OF CERTIRICATE OF ‘AUTHORITY. Upon the
dF  fmsusnge of & certificate of authority by the Directar‘of.Finance,,_r'

22 the corporation sha:l be authovized to transact business in

23 Alsolz for those purposes set rarth in its applioation, aubJect,

€%  nowever, to the right of Alasia t0~auspend or revoke such author--
€% ity us provided in this Act., |

26 Sec, 106, REGISTERED OFFICE AND REGISTERED AGENT OF

&7 PORBIGN CORPORATION. Each roreign.conpcration authorized to-ﬁsns~
26  act business in Alaska shall have and cqntinuously‘mainﬁain,in ﬁ

29 |

Alaaka: ‘ o .
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(&) A registered office which may oe, but needpﬁot,be;
the same as its place of business in Alaska. '
(b) A resistered agent, Whichoagent may be either an
individual resident in Alaska whose business office is identical
with auch registered office, or a domestic corporation, or &
f@rcign<oorporat1on authori*ed to transact business in Alaska,
having & huaiﬂess office idcntical with such registered ofrioe.
Sas. 107. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

@F BOREXON CORPORATION, A foreign oorporation authorized to trans- .

act Gusiness in Alasia may change ita ;egistered office'or-change
its registered agent, or both, upon filing.inlthe office of the '
Dircctor of Finance a statement setting forth: . |

(a) The neme or.tho"corporation, |

(b} The addrecs of its then;registered,officé.

(a) If the address of its registered office be changed,
the address to watch the rezlstered office 1s to be changed.

(¢} The nave of its then registered agent.

- {e) If 1tc rogistered agent be changed, the name of its :

suiccessor registered agent.
(f) That the address of its registered office and the

aldreas of tue business office of'ita registered-agent;'as chansed, .

will he identical, f

A

{g) That such ehanze Was-authorized by resolutionzduly o

aﬁophed.by=its board of directors. | .
Sueh statenant shall be oxeouted?by tho'corporationfby its

president or a vice president; and verified by him, and_delivéredjw_

to the Director of Flnance. if the Director of Einance;finds thaﬁ

such statement in his office, and upon such f£iling the change of‘~

mich statement conforms to the provisions of this Act, ﬁeoﬂhaiiiﬂja"




address of tharcsistered'offica,’or'the.appointmé$€f5f¥a-ﬁew
reglatered sgent, or'boﬂﬁ,.éa the case may be, shall ﬁecbme
effective. v L ) o o
Sﬁc‘; 108. SERVICE OF PROCESS ON FOREIGN CORPORATION. ’l‘h‘e' _
registered agone 80 appointed by a forelgn corporation authorized
to tranlact business 1n Aleska shall be an agent of euch corporan
tlon upon whom any proceas, notlice or demand required:or permitted
by laW to be served upon the corporation may be served. |
Wnenever a foraign'corporation authorized to tranaaot bﬁsi-

ness in Alaska shall fail to appoint or maintain a regiutered o

e
- O

-ggent in Alaska, or whenever any such regiatered agent cannot with
12  reasopable diligence be found at the registered office, or when- '
13 ever the certificate of authcrity of 8 roreign.corporation shall
1%  be muspended or revoked, then the Director of. Finance shall be an
15  agent of such corporation upon whom any such procesa, notice, or
. 16 demand may be smexrved: Service on tho Director of Finance of any
17 such process, notice, or denand,ahall be made by deliverins to
18  and Ilavins'with hin, or‘with any clerk.having charge of the corp7~
1g rnhion\department of his office, duplicate eopiea of such proceas,;
<0 notice or demand. In the event eny euch,proogas, notiqe or demand
21  is served on the Director of Finance; he shall irmediately cause -
@2 one of such copies tﬁarebr’torbe fbrﬁardedb&'regiateped or certi- -l,
23 fled mail, addressed to the corporation at‘ita principai officé ) |
' 2%  in the state or country under the laws of which it is 1ncorporated,
‘25 Any service 80 had on the Director of Finance ahall be returnable '
fn not less than thirty days. - . R |
The Director of Finance ahall keep a record of all prooeaaea,,'7
notices or demands served upon him undar this section, and shall  -
record therein the time of such agrvioe and his action with -

-5,
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reference thereto. . -
thhins harein contained shall limit or afreot th,e right to -
serve any prqceaa, notica or demand, required or permitted by Iaw

to be served upon a corporation in any other manner now or here- -
after permitted by law. | ' |

Se2. 109. AMENDHENT TO ARTICLES OF INCORPORATION OF FOREIGN
GORRORATION., Whenever the articles of incorporation of a.foreign .
mrporation authordzed to tranaact ‘bﬁémeas in Aiaska are -‘amended,
sush foreign corporation shall, within thirty. days after such
anandment becomes effactive, file in the ofr;lce of the Di‘recton of' :
Finance a copy of such amendmeént duly authenticated by the proper )
officer of the state ox country 'undex; thé laws oi‘ whidh it is |
incorporated; but the fiung thereaf ghall not of :I.tself enlarge

or xltar the purpose or gurpcses which such corporat;ion ia author- '

ized to pursue in the transaction of business in Alaa}ca, nor
authorize such ¢orporation to transact ‘business in Alaska under
any other name than the nane set forth in its oertifica{;e of B
suthority. | | . ) |
ec. 110, -MERGER OF POREIGN COREORATION AUTHORIZED TO TRANS-
ACT BUSINESS IN AIASKA. Whenever a foreign corporation atxxth'-ogrized
to transsot business in Alaska shall be a party to a'.éjtatpto:y‘ }

merger permitted by the laws of the state or country under the

lawe of which 1t ‘% incorporated, and such corporation shal‘i bb

the surviving corpcration, it ahall, within thirty days after such
marger hecomen efuetive, file with the Director of Binance a copy .
of ﬁh_& articlea of merger duly authenticated by the proper officer

of the state or country under the laws of which such statutory

merger was effected; and it shall not be necessary for such corpo~

'rtt:;on; to praocure either a new or amended certificate of authority‘

A




; - .
f 1  to transact business in Alaska,unlésu:thé:hama of shdhacopporapidn.

3 2 ke changed thereby or unless the corpoﬁaﬁ!%n desires'to pﬁrsue iﬁ

f 3 Alaska other or additional purposes thanrthoaa which 1t 1s then

§ K guthordzed to transact in Alaska. - | |

5 Sec. 111, AMENDED CERTIFIGATE OF AUTHORITY, A fovelgn

7 6 corporation authorlized to transact businesa in Alaaka shall procmre

% " T an apended certificate of authority in the event it changes its-

5 a8 carpcratc name, or.desires to pursue in Alaslia other'or additional

f 9 purposes than those set forth in its prior application for a .

§ 10  gertificate of authority, by making application therefor to the -

| _ 11 Dpivector of Finance, |

12 Sec. 112, WITHDRAWAL OF FOREIGN comommon A forelgn =~
? 13  corporation authorized to transact businees in Alaska may withdraw

; 1% trom;ﬁlaaka=upannprocuring;rrom'the‘Direetor.of Finange‘a,certifi-‘" |
; 15 eate of withdrawal. In 6rder‘t6 procure such certificate of'with~"",

¥ 16  drawal, auch foreign corporation shall deliver to the Director of
1T  Pinence an spplication for withdrawal, which shall set forth:

18 (a) The name of the corporation and the state or eountry

I3 under the laws of which it is incorporated. -

Q@ (b) That the corporation is not tranaacting business in

Ck  Alasta, V o

aa . (¢} That the corporation aurréndersvits»aﬁtéorify‘to?' : 'Mf'

transact business In Alaska. o

(d) That the cdrporatidn revokes tﬁe authority of its
registered agent in Alaeka to accept service of process and con~
sats_ that service of procasa in any action, shit or proceeding
based upon any cause of action arising in Alaska during the time
the corporation was authorized to tramsact business in A;aska_maf'
thereafter be made on such corporation by“sar#icg thereof on.the
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. Director of Finance,

(oj A post-office address to_ghiohthe Dirobtor.of
Finance may mail a copy of‘any'proceso against tno'corporgéion,thmaff .
ray be served on hinm, | AR

(£} A statement of the oggregato‘numhor of sﬁérea whicﬁ |
the “¢orporation has authority to issue, 1temized by classes, par -

"value of ahares, shares withoub par value, and,series, if any,

within a olass, as of the date of such applioation.f
(g) A statement of the aggregate number of-iasued.shaoes.'
1tcmized?by-c1:oooo, par value of sharos, shares without par value,”

. and series, 1r.any,-w1thin a class, aa of the date of such appli-

cation, - | L
> (o)J A statement, expressed in dollars, ofAthe;amount»of :

~ stated capital of the gorporation, as of the date of such applica-

tiotk, | | |
(1) Such additional information as may be necessary or

:ppropriat&'in.order-to‘enable the Director of;Einance to\qetermine,-".

and assess any unpaid fees or'franchioo'taxes payable'by such
forelgn corporation as in.this Act prescribed. - ‘Ar'
The application for withdrawal shall be made on,formo pre- |
scribed and furnished by the Divector .of Finance and shall be exe- \'
cuted by the corporation by its proaident or a éioobpoesiqent‘and"
by its aoorntary or an assistant secretary, and verified by one .
of the Qrfioora signing the application, or, 1f the oorporation
is in the hands-of a receiver or trustee, shall be executed on
bohllf of thc corporation by such receiver or trustee and verified
by hinm. o o o |
Sec. 113, FILING OF AFPLICATION FOR WITHDRAWAL. ~Duplicate
originals of such applicatiooroﬁ'withdrawal«shall po.deliveredﬂto,
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 the Direstor of Finance, If the Director of Fimance finds that

such application conforms. to the provisions of this Act, he shall,jv,
whon all fees and franchise taxes have been paid as in this Act o

presoribed. : !
(a) Endorse on each of such duplicate originals the

g’word,“ﬂilodg“ and the month, day and year of the riling'thereof.

(b} Filc—one of such duplioate originals in his offioe.';
(o) Iaauo a cexrtificate of wixhdrawal to which he ahall |
affix thé other duplicate original, | 5' i
The oontifiogto:of withdraual, together with the-duplicate

'qrisiﬁai of the appllication for withdrawal affixed theroto-by-thé;

ﬁireoﬁor‘or'Finance, shall be returned to the corporation or its 5

representative, Upon the issuance of squ certiricate of withdraw% o

al, the authority of the coxporation to transact business in

Alaske shall cease, _
dec, 114, REVOCATION OF cmmxcm: OF AU’I‘HORI‘I‘Y, The certi-

ficate of authiority of a roreign oonporation'to transact business’ e

in Alaska may be revoled by the Director of Finanoe upon.the condi-'
tious prescribed in this section when: ‘ N

(a) The corporation has failed to file its annual report
within the time required by this Act, or has failed-to,pay“any feagi,
franchise taxes or pénaltiea-prescribed,by this Aoﬁ ghen.they'havo |
become due and payable; or 54.‘ o . |
- {b) ~mhavoorporat1on has failed to appoint and maintain

& regisfered agent in Alaska as required by this Aot, or

(o) The obrporation has falled, after change of 1ts rsg-_."i

1aterved office orlrosistored agent, to file in the office of the
Director of Finance a statement of such change as required by this
Act; or L ‘ -
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~ (d) The corporation“hha failed to file'iﬁ the-offidé“Of N

the Director of Finance any amendment to its articles of incorpora--'7 B
tion or any articles of merger-within the time‘prescribed by this S

. '

Aat* ov , . |
(e) Akmiarqprﬁsentation.hﬁé'been made of any;méteﬁial.

matter in any application, report,-ﬁffidavit;'or othev dOcumeht!_f

submitted by such-corparation pursiant to tbis Act. T '_ v

No certificate of authority of a foreign corporation shall‘be
‘revoked by the Director of Fingnoce unless (1) he shall have given

Ltha gorporation not less than sixty days' notice. thereof by mail

. addressed to ita;resisterad.office_in_A;aska, and (2) the corpqra- ”

tion shall fail prior to ravocation to file such,annuaerPOrt,igr7.‘
pey such fees, franchise taxes oé,penaltieé, or file ﬁhe'requiréd"
statement of change of registered agent ox regisfé?ed-offioe; or
£1le such articles of amendment or articles of merger, or correct
auch,miurapraaantationt |

Sec, 115, ISSUANCE OR GERTIFICATE-OFREVOQATIQN;.vUpon_ravoké_..::’

ing any auch certificate of quthority,‘the Director of Finance
shall: | B |

(a) Iasue a certificate of’ﬁevocgtion in dublicafe;_

(v) PFile one of suoh.certiricated'in ﬁis office;‘
(¢} Mail to such corporation at its regiatered office
in Alaaka & notice of auch revooation aocompanied by ohe of such

certificates,

Upon the iaauance of such oertificate or revocation, the o
authority'or ‘the corporation to tranaact bueiness in Alaska shall
ceane, o | o
8ec. 116, APPLICATION TO CORPORATIONS HERETOFORE AUTHORIZED
70 TRANSACT BUSINESS IN ARASKA, Poreign corporations wﬁichfare_'

f
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duly authorized to traﬁaaot‘oniness in Alaskafat‘the-fimé this-ﬁot_o'-
t&tes effect, for & purpose or purposes for+ which: a corporation ‘*? ‘
wight secure such authority under this Act, shall, aubaect to the L
limitations set forth in their reapectivemcertifioa@os-oﬁ authorify,
ha§entit1eﬁrto all the rights and privileges applioable'toffbreign '
corporationa procuring cortifioates of authority to transact busi-
neds in Alasks under this Act, and from the time this Act takes
affact such corporasions ghall be gubject to allthelimitations,'(
vestrictions, Jiobilities, and duties prescribed herein for:fo§eign .
corporations procuring certificates of authorlity fo traoaaot busi-
ness in Alaska under this Act. o »

" See, 117, TRANSACTING BUSINESS WITHOUT CERTIFICATE OF AUTHOR-
ITY, lle forelgn corporation transacting busineso‘in.AIaaka without.[
& certificate of authiority sha~1 ba permitted to maintain.any' ;
aotion, gsalt or procgeding in any court of Alaaka, until such.corpo—
ration skall have obtalned a certificate of authority. Nor shall
auy action, sult or procecding be-maintained in any court of Alaska |
by any puccensor or assignee of ouch corporation on any'right
¢laim or demand arising out of the tranaaotlon of business by 8uch
gorporation in Alaska, until a certificape‘of'aothority*shall have
heenn obtained Ly such corporation or by-a oobporat;on.whichwhao ac-
quired all or subnﬁantially all of 1t= assets.

The fallure of a foreign oorpora#ion to obtain a certificatecf

autiiority to transact business in-Alaska.shall not.impgir-the V&ﬁ@"f

.1ty of any contract or act of‘suoh'cofporation; and shall not pre- ]

voﬂt auoh oonporation.from«defending‘any action, suit or proceeding
in any eouvt of Alaska, | N )

A foreign corporation which transacts business in Alaska
without a certificate of authoﬁity'shallkbe liable to AlaSka,-for'_ ,'

-*

w7

A
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the years or parts fh,ere'of during which ‘:!.t transacted b.usi-néas :1.n o
Alaska without a cdrtificate of‘authdrity, in'an'amouht equal to-"
21l feas and franciiise taxes which would have been imposed by |
this Aot upon such coz:porat:!.on had it duly apnl;!.ed for and received
a certificite of guthorlvy to transact business in A_la{aka as re-
quiradfby Wl n Ase and ﬁ&evdéiter'filed 21) ﬁegorkénrauuiféd‘by |
- thila Ack, piuag al™ senaaties I nposcd by Lhis nzﬁ "lr-failure to
Jpay sueh foze anel £ cb&ee “ores.  The AtS Soruey Hanera ' shall
hrins:praﬂc:@:vafﬁ * ven,am2v 9L% smounts due ﬂﬁaska under'tﬁevpro-v |
visiono ol ¢uwle Sul on. | : - . ! o
CSeg. MG Bty MRAIUIT OF DOMESTIC AND FORExGN'COQEQBATIOQS;
Each damzeslic corxpopa™ ivna alt®, Beth ”o~°*gn 7 ’ahion,huthcriééd_
to trangast husinace in Aleske, fhsill .f.‘uc . h.wnin vhe %ime pre-
serdbed W fade Ach, on aaenal zuparts seteing forth: ‘3

;%} ghae name ‘of the sorporation and the state v country
undor the 3:&& of which 1t is incorporated, )

(b} The nddress of the registered office of the coﬁporap
tion In Alaska, and the nane of 1ts registered agent inAA1aska-at '
‘such address, and, In the case of a_foreignco;poratibn,lthe'adg ]A_f
dress of ite principal office in the state orcéuntry~undep the"'
laws of walch it 1s incorporated. - RER

o () A brief statement of the character of the business o

in which the conperation,is actually engaged in Alaska,‘. g _
) (d) The names and respective addresses of ‘the directors
and officers of the corporation, A

(e} A statement of the aggrégate‘number or*sharéé-ﬂhich,
the'earporatibn has authority to iﬁaue; Itemized by ¢lasses, 'pér_f‘~
value of shares, sharea without pan-value, and series, if any,

within & class, | | . S ,;-'




LTI < 55 B I &

»

W @ - o

g ]

v I v S o TR o SR <+ SR VTR o S o SRR o S x S 2 S ! F ”
mmhﬁmm#w%rﬂ@@msamzﬁﬁﬁ

e
-

(f) A statement of the aggregate number of issued shames,

A}

| itenized by ¢lasses, par value of shares, shares without par value, |

and serian, if any; within a clasa. ) ‘

o> () A ssatement, expresaed in dollars, of the aﬁounﬁﬁof
statod captin® on aa“corncraticn, as defined iIn this Aet |

A - o, atoressad m -iﬂ‘!.l.m.,, off he vp}ue of |

all ?Hﬂ DDy TVl By '%?_ce':arm,ivu. AR a*el and
thie value of the property'of the corporation 1ocated within Alaska,
and a statement, expressed 1nAdollars, of the gross amount of .
busfnass fws nsacted\by'the corporation for the twelve,months ended :i
on the thirtyufirst day of December preceding the date herein pro- '
'yiﬁedhtbrwtha filing of such repcvtand,the.grosa amount thereof .
ﬁr‘naa@tea‘by'the-cerporation at or from;places'Of business in".
Alasks, If, on the thirtymfirﬂt day of-December*preceding the
time herein.provided for the filing of such report, the corporatﬂmu
had not been in existence for a period of twelve montha, or in the_
case of a forelgn corporation had not been authorized po transact
business in Alaska for a period of twelve months, thefstéﬁémentr
with respect to business transaated shall be rurnished for‘the
period between the date of incorporation or the date of its ,
authoxrization to transact business in Alaska, as the case may be,

and such thintypfirst day of December, If‘gll the property of the

. corporation is located in Alaska and all of its business is trans-

acted at or frbm;placea-Qf‘huainesg.in.Alaska,~qr,i£'ﬁhecorpbraw.'

tion &lects to pay the annual franchise tax on the basis of iﬁB 

entire stated éapital, then the information required by‘thia‘subg#
. : . . ‘. /\ .

paragraph need not be,seﬁ forth in Buch,réport;' ' -
(1) Such additional information_as»may'bé>necessary or -

appropriate in order to enable_the_Director'of‘Finance to‘detefmine-f'




and assess the proper amount of franchise taxes payable by such

corporation, ) | “ B |

Such annual,raport shall be made on forms preaoribed and.fur~
nished by the Dirscsas oi‘ Pinaras; am. ’ohe :Lnformation therein con- 1 *_‘ :
tainad ahaﬁl be @ivw: as of vhs .1hé of tho executiqh of the report
exsaby G5 u¢ fha fndsemstlon ripdved by auL*a*agrapha (eY. (b)-
and ‘1) waleh giall be-given\as of theAclose of business on the
thiruyufirat day of December next»preceding the date.herein provxﬁd N
for the ﬂilins of such Yeport., It shall.be executed by=the corpd~ _,"

ration by its president, a vice,president secretary, an asaistant

9 @~ WM W e

2
=

secretary, or treasurer, and verified by the officer executing the

n

report, ar, if the corporation is in the hands of a recgivar'br._

It

trustee, it shall bezeiﬁcueéd on behalf of the corporation and .

b
Fog

verified by auch recelver or trustee.
- Sec, 119. - - FILING OF ANNUAL REPORT OF DOHESTIC AND,FOREIGN -
CORFPORATIONS. Such annual report of a domestic or roreign corpora-
"ticn-ahall be delivered to the Direator of Finance between the ﬂ&sb~  )

gag'of January and,thq f;rgt day 6f March of eachvyear,'except that'
the firat -annual- report of a domestic or-fbreign-co:porationuBhall

- he filed betmanothe first day of Janix’ﬁry and the; first day of
Yarch of tha-year next aucceedins the calendar~yearuin which ibs
gertificate af‘incorporation or its oertificate of authority,as the
case may be, was issued by the Director«of Finance, Proof to the
t&tint&etion.of the Directon—of‘Finance that prior to the firat-day_
of erch.uuch report was depouited.in the United Statee.mail ina
gealed envelope, properiy ‘addressed, with,postage prepald, shall be'
deenied & compliance with t@}s requiremant. 1f tbe_Dirqctor of
Finance finds that guch'rep;rt conforme to the hequiremehtaﬂof this -
Act, he ghail file the same, If he ffn¢atthat 1t does not 8o .
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conform, be shall promptly return the same to thé»corporationffagg,; "

aﬁy‘neaaaaany»carrectiona;'in.whieh'event the p¢na1t1és'héréihafter :
prescribed for fallure to riie.auoﬁ repoxt within the time héreiﬁ— o
above provided shall not apply, ir'such report 1a'correéted'to COYi= |
fors to the requirvements of this Act -and returned.to the Director |
ef Finance 1n,au££1cient time to be filed prior to the rirst day -

of April of the year in which it is due.

Ses, 120, INCORPORATION OR FXLING FEES, Every corporation
Incorporated under'tha laws of Alaska, or of any state or‘Terriﬁory
of the United States, or of any foreign_state or country, required
by law to file arﬁialea of incorporation in the office of the
Dirvectopr of Pinance, exoept the corporations mentioned in Sectlon
36-6-4 ACLA 1949, shall pay to the Dirsctor of Finance a filing fee
of twenty-five dollars ($25, 00), provided the authorized capital '
stack of sush coyxporation is {100,000 or less; but when the '
authiordzed capitnl stocl: of such corporation,exceeds $100 000, auch
carporatioﬁ shall pay in addition to the said.fee of $25. 00 a
further fee of ten conts for each {1,000, or‘graction thereof, of
authorize& capital stock-above $100,000 and hp:to andvincludihg‘
@I;Q@Q;Q@&;‘and if the authorized caﬁital 5t0ck»exceédé,$1,000;060,
X twrthen‘édﬁitioﬁal fee of $10.00 fOr“éach.$1,ooo,000, op fraction
thareof, of authorized capital stock over $1,000,000. Shaﬁes ofA
7o pap value=ahall‘be=&aaumed.ﬁo-be or;ﬁhélpar valué"§f$li00[éaéh:
t@r‘thé?gurpoaﬁ of computing the amount of such filing fee.

Sec. 121, FEES QN PILING AMENDATORY ARTICLES OR CERTIFICATES
CHANGING GAPITAI:STOui; Every qorporation, forelgn o domeatic,_"'
except the corporations mentioned in Section 36-6-4 ACIA 1949, fﬁuq;
in the office of the Direotor of Finance amendatory or supplemental
lrtielea of inconporation, nr-certificates of increase or decrease

~11L-
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of capital stock, shall pay therefor to the Director of Finance

the following feen: , | S |
(&) For filing amendatory or subplemental arbicleg“__‘ o
whereby the capital stogk 18 not increased, or for riling'a'dertﬁﬁé-.
cate of decrease of capital stock, a fee Of‘teq‘dollarﬁ:élo,oo);‘
(6) For filing amendatory or supplemental articles |
wiereby the capital stock is 1ncreaaed, Or for £iling a8 certificate
of increase of capital stock, a fee of ten.dollars ($10;00), plus - -

W ok = & s W

& further fee of ten ccutsa per=$1,000, orﬂraction_thereof,;6f  o

10  authorized increase of ca‘pital stock 'aﬁove $100,000 and less tha‘ﬁ '-

31 $1,000,000, and plus a rurther fee of $10.00° per 91,000,000 of such
I2  authoridmg increase over §1,000,000. | | |

%@ Shares of no par value shall be assunted to be of the par'valué‘ |

1 of g L. OO-Qach for the purpose of computdng the amount of such fithg
15 fee, | | .
16 Sec, 123, FEES O} APPOINTMENT OR REVOCATION OF APPOINTM‘ENI‘ —~
3T OF PROCESS AGENT. Every foreign corporation £11ing in the office

18 of the Dirvector Afﬂinance~a certificate of the appolntment and

13  consent of the agent residin@ in Alaska, or a certificate-or revo- .
20 ctﬁion af such appointment of the residenb agent, Bhall pay to the e
L Dlrector of Pinance a fee of five dollars, '

( az Sea. 123. ANNUAL CORPORATION 'TAX: PENALTY FOR NONPAYMENT,

: 23 E&eny ccrpcration incorporated under the laws of Alaska and.every

el f@reizn cerp@ration.having its &nticles of incorporation on file in

3 23  the afficeé of the Director of Finance, shall, -on or~before.the

i 26  first day of Jenuary ot each and every-year, pay to the Director

aof Binance, for the use of Alaaka, an,annual conporation tax of . .
28 prreeat dollavs, Every corporation which has failed or hquafter |

falls, to pay sald annual corporation tax on or before the first

~3112-
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day of January of each and every| year, shall pay to the birector .

L

& of Pinance, for the use of Alasia, 4n addition to the said annual

3 corporation tax, the further sum of two dollars and rifty cenbs

5  as &« penalty for such failure, | ' |

S Gomomtiona organized under Section 36-6-4 AcLA 1949 shall

G mnot bo required to pay such annual corporation tax. - o,

T Sec, 124, PATLURE TO PAY TAX OR MAKE REPORT AS PRECLUDING |

8  SUIT BY CONPORATION: EVIDENCE OF PAVMENT: ENFORCEMENT OF PAYMENT.

& No corporation, foreign or domestic, shall be permitted to comm;énc.e '_
1G¢ or maintain any suit, action or pmceedi_n'g in any cbp‘rt ';in“ Alaska "_ | .
11 without alleging and proving that it has paid its annual c'orpora;~ ‘

12 tion tax last due anﬁ.haa'filed ito.annuol-repoﬁt for'the‘last
i 13 calendar or fiscal year for which such report became due for'fiiing.
14 A certificate of the payment of such annual tax and filing of! said

sanual roport shall be prima facle evidenqe-of the payment of sucn
. tax and the £iling of suoci: dnnual 'report:;. a.nd the Bii'eotor"of |
Rinance ia hercby required to lssue such .certiricaﬁe or duplicate
thereal at a charge of twonty-—five cents, | |
The Attorney General may institute suits in the name or Alaska- | |
ﬁ@ einforze the paymont of any annual- oorporation tax due from any | | 7«5,?'-:
Q@rmor&tiong provided, that corporations mentioned in Section,36-6-r{f' -
& ACLA 19%9 are uxempted from the payment thereor’. | o L
See. 125. PATILURE TO PAY TAX AS EVIDENCE OF INSOLVENGY.
Fallure upan the part of any corporation to pay,its annual corpona-‘_

&

0 N 3 >IN o S .
mmwgmmmﬁﬁm

-

Ly

tion tax for & perlod of one year and after the date when such pay— i
?35?' reat £irst bacomes due shall be prima facle evidence -of the :t;naol-x-
2% wvency of such corporation, and the fact of such ingolvency may be

s

28  ghowa by Alaska or by any private person or corporation. |
Sec, 126, STRIKING FROM RECORD NAME OF CORPORATION FALLING TO

~113~
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PAY TAX. It shall be the duty of the Director or:Financevnf _
Alacla to strilze from fhe recordgof his office the names bf~all K
c@rg@ratieﬁu which have neoglected, or which shall hereafter negleda,
for a pordod of two years to pay their annual corporatian tax. ,

- Ges, 127, REINSTATEMENT OF CORPORATION, Every'corporation |

whoce tiane has heenNatriekeﬁ,forifailure ta~pay its:annual:eorporaea

tion tax for two years, is hereby sutihorized and permitted, on or
beflore ten years from:bheadate-aaid eorporatien'e-name was stricken
to apply for veinstatement, . | |
Se@‘ 128, TAXES AND BENALTIES PAVABLE oN': mscom) NOTATION OF,.
Nﬁenever any corporation shall have had its name Btricken, it shaIL

10 dpplying for reinstatement, pay all annual corporation taxes-e
aﬁ&;panaiﬁies-then.ﬁug, and an additional penalty of ten dollars

for each year it has so falled to pay its'ennual cerporation‘tax,-f

tp to the time of the application for reinetatement, 1nc1ud£ng'thef

twa yoars prior to tihc date of its belng stricken, and upon such
payment it shall be thae duty of the Direcﬁor'of.Finanoe to enter
upenphiaoree@rﬂa a.notatioﬁ that suecit corporation is reinstated.

Ge 182, EFFEGT'OW RIGHTS AND POVESRS OF CORPORATION. Therewf

%rights and

aftor such corporatian shall have and enjoy the same
paWars as 1f its name had never been stricken from the records, and
a1l things done by it in the exercise of 1ts corporate powers be~
foro such veinatatenent are hereby validated and confirmed. - =..
Ses, 130. DISSOLUTION FOR NONPAYMENT OF TAX AND FATIURE TO |,
ARDEY FOR REINq@%TEMENT~ If, houever, within the period named with~
ia imich. & corporation, foreign or domestic, ‘may make applicat:!.on to_.
be roinmtated, such corporation shall not have'made guch applicatbn.
the Divector of Finance of Alaska shall enter upon his records a.

notation that such corporation 1n dissolved and it shall thereupon

1l
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‘be dissolved, and the trustees of such. corporation shall hold the
,ti‘cm to the property of the corporation for the benefit of :Lts
stockholders and creditors, Prov:lded- that all reinstatements oi‘
dissolvad corporations; foreign and domestic, heretofore made by
the Director of Finance, are hereby validated and confirmed in
every respoct, h n

“Sec. 131, ADOPTION BY OTHER GORPORATION OF NAME OF DISSOLYED . )

GORPQRM‘IO‘{ The name of a corporation wbich has been diasolved
fop ﬂon-pay‘mnt of the nnnual corporation tax shall be available to
and may be adopted by anothey corporation. - | —

Sec. 132, FILING FEES FOR INSTRUMENTS NOT OTHERLHSE PROVIDED '

FOR, The filing fee for any instrument not otherw;l.se provided for - |
shall be five dollars. - St o

Sec. 133. FEES AND PENALTIES PAYABLE ON WITHDRAVAL OF FOREIGN
COREORATION, -Any foreign corporét:!‘.on registered in the orf_:ipe of
the Divector of Finance desiring to withdraw from Méé}kg may do-‘so
upon payment of all annual corporatdon taxes and penalties due at
tite time of such desired withdrawal, and £1ling An the office of |
the Director of Finance, and .:I‘.jmany office of_‘;thé‘ Clerk of the
Gourt where its articles are on file, a certificate of withdpawal,
signed by ita propexr officers and undef its corporate seal. the
£134ng fee in the office of the Director of Finance shall be five
dallars. Frovided, that a:!.l withdnawals heretofore had in Alaska
are liereby validated and confirmed in every reapect.

Sec. 134, FEES ON DISSOLUTION OF DOMESTIC CORPORATION, Every
c@m@ution incorporated under the laws of Alaska shall pay ﬁo the
n&rngtor of Finance, for the use of Alaska, a fee of five dqlla,x_vg
for £4ling the Instruments mentioned in Section 36-1-146 ACIA 1949,
providing i’orﬁ* the dissolution of" domestic -corporations, R

«115~
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Sec, 135. TAXES, PENALIIES AND FEES ON FILING cmmCAq:E: |
OF DISSOLUTION OF FOREIGN COREORATION, A forelgn corporation.de-
siring to £ile a certificate of gliasolutioix from the state of ':tts
origin, nay file such certificate, when signed‘_by the proper atatgi(
officer, under seal, upon payment of all annual corporation taxes
and penalties due at the time of such dis;aol'ution. "l’hé filing fee |
in the atfia& of the Director of Finance. of Alaska for- filing
such cerbiﬁ‘icata of dissolution shall be five dol‘.lars.

Sec. 313G, FER FOR FILING ANNUAL REPORT. Every corporationin- :.
corpoxated unﬁer the laws of Alaam ghall pay to ithe Director of |
Finlnet, for the ume of Alaska, a fee of two and one»half dollars |

= B
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0

for £4145g an annual report. |
Sece 137. PAYMENTS TO BE MADE IN ADVANCE, All fees and
Qm;*aes. provided for in this Act, including the annhai corporation
tax, are due and payeble in advance. ' | | |
Sec. 138, ACSOMTING FOR Arm DISPOSITION OF TAXES AND FEES

PR Y S TR

PAID. AlL raeu and taxes paid under the provisions of this Act

ol
~a

atiall be accounted for and cqvered into the ‘Treg{sufy" of A'J_.‘aska.' | |
©  Sce. 139, PENALIIES IMPOSED UPON CORPORATIONS, Each corpora~
. ticn, domestic or foreign, that fails or refuses to file its annual
vegort for any year within the time prescribed by this Act shall .

K
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be subfact to a penalty of ten per ccnt"o_f the amount of the
franchise tax asseased agailnst it for the perlod beginning July 1L

L
L

Lo

aff the year in ulilch such report should have been filed. Such e
penalty shall be assessed by the Director d:‘." Finarice at the time o
of the asseasment of the franchise tax. If the amount of the
franszhise tax as originally assessed apgainast such cai"pora“tion be
thereaftor adjusted in accordsnce with the provisions of this Act,

tha arount of the penalty shall be likewise ad’Juatec}' to ten per cent

£
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of the amouat of the adjusted franchise tax. The amount of the
franchise tax and the arount of the penalty shall be separately
- gtated in any notice to the .corporation with-respect thereto.

7t D e

)4 o t&‘m franchise tax asuesoed in accordance with the j:ro?:ia
sions of this Act shall not be pald on or before the thirty-firat
@ly'ct'dﬁgy, it shall be deemed to be delinquent, and there shall -
Le ailed & penalty of one per cent for each month or part of morﬁm‘ .
tiat the same is delinquent, cormencing with the month of August..
| Facth corporation, domestic or forej,gn, that falls or refuses
* ta anawer truthfully and fully within the time prescribed by this
Act ‘.‘.ntarmzntorieo propounde& by the Direotor of Finance 1n
accardance with the provisiono of this Act, shall be deemed. to be

WD M QW @ =3 & an

guilty of & miada:nemop and upon cqnvict:ton thereof may be fined

e
L

in any amount not exceeding five hundred dollars. R |
Sec, 140, PENAIDIES IMPOSED UPON OFFICERS AND DIBEG‘I‘ORS, R

Each officer and director of a corporation, domestic or foreign,

who falls op refuses ywithin the time presoribed by this Act to

= @ A

answer truthfully and fully interrogatories propounded to him

by the Director of Finance in a.ucoi‘dance with the pz.'ovi‘sions. of
this Act, or who signa any articles, statement, rep.oi't.,, applica- *
tion or other docunent t‘il_oﬁ wiﬁtti t.be;'l)i.'i'ootor ofj Finance which 31
known to such officer or director to be false-in any material

A Y

raspect, shall be deemed to be guilty of a misdemeanor, and upon

T bW

convietion thersof may be fined in any amount not exceeding five

hundred dollarvs. : | : -
Sec. L4l, INTERROGATORIES BY DIRECTOR OF FINANCE. The
Piraator af Finance may propound to any corporation, domestic or

S

FWAE

faralrn, sublect to the provisions of this Act, and to any of fi~

cer ap direstor thereof, such interrogatories as may be reasonably ) "; |

v
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necesyary and proper to enable him to -ascertain. whether éuch
c@ﬁﬁarttion has complied with all éhe‘proviaiops of'thiB-Acﬁaapnuﬁu'
cable to such corporation. Such 1nterrbgatpries shall?be answered
within thirty days-after the mailing thereof, or wiﬁhin such adc‘li- .
tional time as shall be fixed by‘the Director of Finance, and |
tiia answers thereto shall be full and covnplete and shall be made
I writing and nnﬁer oath. I such 1nterrogatories be directed to
an individual thoy shall be answered, by him, and if directed to |
corporation they shall be a,na\uered by the president, vice presi- -

- dent, !qerctnry“oﬁaaaistantaacretary“thqreof;'_The'DifgcﬁOD of

@ = P W oW o w
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Finsnce need not rile any document to which auch ;Lnterrcgatoriea o

b2
f2

rélate until such interrogatories be answered as herein provided
| and not then if the anawers thereto disalose that auch document »
ia not in counformity with the provisions of this Act, 'me Diredm'
of Finance shall certzify’to the Att’ome_ﬁ (.leneral.,. 'i,jdr such action

O T
& W 4 W

a8 the Attornay Genaral nmay deem appropriate, all intezirogatories
and answers thereto which disclose 8 violation of any of the |

S
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provisions of this Act,- | |
Sec. 142. INFORMATION DISCLOSED BY INTERROGATORIES. Inter-

rogatories propounded by the Directonr of Finance and the answers

D -—
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‘thereto shall not be open to publio inapection nor phall the

s B A
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Direstor of Finance diaolou any facts or information obtained

7

r

therefron except insofar as his off:!.cial duty may require the
sase to be made publio or in the event such :!.nterrogat?ries or

£

> 1y
@ s .

the atiswers therato are-required for cvidence in’ any criminal pro- -

ceadings or in any,qtber action by Alaska, . |
Sez. 143. POWERS OF DIRECTOR OF FINANCE, The Dg.rect_or‘of

Finance shall have the power -and- authority teasonably necessary to ‘

enable hin to mdnmintister this Act efficlently and to pérf_'qm the

[
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duties therein i‘mpqaed"upon him,

%

a Sec. 144, APPEAL FROM DIRECTOR OF FINANCE, If the Director

3 ¢f Finance shall fail to approve any artic:!.es of 1ncorparation, -

H eraadqent; nerger, conaolidation or dissolution, or any other

G dacument required by this Act to be approved by the Director of

G Finance bafore the same shall he f:.led in his 6£fice, fxe ahail.,

T within ten days after the delivery thereof to 'him,, give writt;n ’

= 8§  uotice of his disapproval to the person or carpora’cion, domestic

G ax fovelgn, dqlivering the sane, specify;tng the reasons therefor. ;
3G Brom such disapproval suoch person or corporation may appeal to the‘
11 Y. 8. Distriet Court or appl:t.oable eourt of competent Jurisdiction
Y 1f Alaska becomes a State in which the resister_ed, office of} such |
13 corporgtion is, or ig proposed to be, situated by £iling with the
ol clerz of such court & petition setting forth a copy of _pheart_ici;-s
S Qax ai;hen‘- decument mought to be filed and a copy of the written |

WG disapproval thereof by the Director of Financé; ﬁhergupgn the

L7 matter shall be tried de novo by the court, and the court shall I
18 either sustain the action of the Director oi’ E‘iﬁ@nce or ‘d.irect him.' ’ '
RS to take stich acstion as the court may deem prbpéif. i -

0 If the Director of Finance shall revoke the certificate of

| 1 suthority to transact busiuess in-Alaska of any foreign corpora- ‘_

-« tien, pursuant to thé provisions of this Act, 'auch...foreisn corpo~
: a3 ration rmay Iikewise appeal to the U. S. Dis’criot coui-f.éor appli-

H ~ cable court of competent duriadiction if Alaska becomes a State, .

3  where the registered office of auch corporation in Alaska is @+
& situated; by filing with the clem of such court a petition sett[ng‘
T forth L copy of its qertifioa‘ce of authority to transact business :
& in Alaslta and a copy of the notice of revocation a;.ven by the .

g @iﬁ@tor of Pinance; whereupon the matter shall be tried de novb:

)
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by the court, and the court~shall.eithervsuStainuthe action of

thofyireotor~or'Finanée or direct him to take such action as the

cotrt may deem propern, | | N
Appeala from all final.orders and Judgments entered.by‘the

U, 8. Ethriat Court or applicable court of competedt»gurisdictioni .

if Alaska becormes a State, under this.séction in_reviéw of any - |

© puling or dedision of the Director of Finance,,ﬁay‘be»égken as ;:'

in other elvil actions. | u . .
Sec. 145, GERTIFIBATES AND UERTIFIED COPIES ‘TO BE'REGEIVEﬁ‘
IN EVIDENCE, All certificates issued by the Director of‘Finance
in accordance with the provisions of this Act, and all copiea of
documents filed in his office in.accordance with the provisions
of this Act when certified by him, shall be taken and ;',_ecei.ved in
&Il courts, public offices, aﬁd official bodiés-as{prima racie.'
evidence of the facts therein atated.‘ A certifioate by—tﬁe'
Direstor of Finance under the great seal of Alaska, as to the
extatenoa or non-axistonce of the facts relating to corporations o
which wottld not qegearrfrom a certified copy'of any of the fore-.'i
going documents or certificates ahall.be taken and received in’
all courts, public offices, and official bodigs~asfprima facie
evidence of the existence or non—exiétencg of the facts.ﬁherelnxl
stated, o - T
Ses. 146, FORMS‘E‘;‘O- BE FURNISHED BY THE DIRECTOR OF F‘INANCE..
A1) reports required by this Aét to be riled in tﬁe offﬁcé or-the
Director of Finance shall be made on.forms which shall be pre-

soribed and furmished by the Director of Finance. Forms fop: all

© other docunents to be filed in the office of the Director of Fie .

nauce shall be furnished by the Director of, Finapce on request

thiarefor, but the use thereof,unleaeotherwis%?;pecifioally
‘i"u’f.'r" '
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prasoribed in this Act, ahall not be mandatoryt : .

Se¢« 147. OREATER VOTING naquxmmms, Whenever, with
respect to any action to be taken by the ahareholdera of a corpo-
ration, the art;i_!;glea of incorporation require the vote or con-
currence of the hélldnra of & greater proportion of the ahares,
or of any class or geries thersof’, than z‘equ:l.i'ed by this Act m.th
respect %o such action, the ‘provisions of the articles or :I.ncorpo- :
retion shall control, o | | |

Sec, 148. WAIVER OF NOTICE, Whenever any "no’cicg is .xféquiréd'
to be given to any shareholder or director of & dorporation uhder |
the provisions of this Adt or under the provisions of ‘th_e‘art:l,clea.--

~ off lacorporation or by-laws o!.‘ the corporation, a wa;.ver thereof

in writing signed by the person or persons entitled to such notice .
shether bvefore or after the time stated there:.n, ahall be equiva-

3 L1ent to the giving of such notice.

Ses, 149, .ACTION BY SUAREHOLDERS WITHOUT .A MEETING. Any
mt:f.un requirnd by thia Aot to be taken at a meeting of the abare- |
holdars of & coryoration, or any action which may be taken at a
meeting of the shareholders, may be talken witbout; a meeting ;lf a
conaant in writing, setting forth the action so taken, shall be .
signed by all of the shareholders entitled to vote with respect
to the subject matter thereof. | T

Such condent: shall have the same force and effect as a unéni-d'

maus vote of shareholders, and may be stated as such in any

aprticles orx document filed with the Direotox‘ of Finance under th:l.e

Act, . 3
 Sec. 150, UNAUTHORIZED ASSUMPTION OF Coapomz PONERS, A1l

parsons wio sssume to uot an a corporation without nuthority 8O to o

do shall bhe Jointly and severally liable for all debta and

R
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Iiabilitien incurred or arising as a reault'thereor¢- ,
' Sec. 151, APPLICATION 7O EXISTING CORPORATIONS, The provi-
:iena of this Act shiall apply to all exiating.corporafions ' |
organized under any general act of Alaska providing for the
arganization of corporations for & purpose or purposes for which
& corporation might be organized ﬁndeg'this’Ace, where the power
htg'been;ﬁﬁﬁerved‘to anend, répe&l-dr-ﬁodify the act ander'which
such corporation was>organized and where such act 18 repealed by
this Act, | I
. see, 152, AELICATION 70 FOREIGH AND :mmsmm COMMERCE,
The provisiona of this Acb shall 1pp1y to commerce w:l.th roreign
nations and among the several states only insofar as the same may=,'
bée permitted under the;proviaions of the Constitution of the |
United States,
Sea., 153, RESERVATION OF POWER, The'Legislature of Alaska
shall lt &11 times have power to preacribe-such regulations, pro-
visions and limitations ac it may deem aﬁv15ab1e, which regula-‘ '

~ tfaons, provisions and limitations shall be binding upon any and

&1l corporations subject to the provisions«of this Act, and the
Iegialature of Alaska shall have power to. amend, répesl or-modify'
this Act at pleasure. | | R

Sec. 154, EFFECT OF REPEAL OF PRIOR ACTS. The repeal of a
prion ast by this Aot shall not affect any\right accrued or
ozt&bziched, or any liability or penglty incurred, un@er the pro-:

| visions of such aot, prior to the repeal thereof.

Sec. 155, EFFECT OF INVALIDIT!’OF PART OF THIS AOT If a
caurt of conpetent Juriadiction shall adJudge to be invalid or
nzonstitutional any clause, sentenge, paragraph, section or part |
of this Act, such Judgment or deeree shall not affect, impair;
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inwaiidapa‘or nullify the remainder of this Act, but the‘effectﬁ;‘
thereof shall bhe confined to the ciausé, sentenﬁe,.paragrapﬁ,
a&@ﬁiaﬂ.or part of thio Act 50 adJudged to be invalid or unconati- |
tuti@nal. ' o .‘ |
See. 156. REPBAL OF Pﬁlon ACTS, Sec,tior{s ‘36-191 through
36-3-148, ACLA 1949, ac amended by Chapters 3, 77 and,gg,ASLA"
1053; Sectiona 36-2-1 through 36-2-6, ACLA 1949, as amended by
Chapters 230 ond 192,.SLA 1955; Sectlons 36-6-1- through 36-6-3,
ACLA 1849 nnﬁ Seati@ns 356-6-5 through 36-6-1Y4, ACLA 1949, as amende .
ed by aaaptar 25, SLA 1951 and Sections 36~6-16 through 36-6-22,
AGELA 1949 ave hereby repealed. L | |

13 See. X57. An emcrgency'is hereby declared ‘o exiat, and this

e IS I N A
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33 Act chall take effect, except 1nsofar as otherwiae_pro#ided herein,
‘ 1% innadiataly upan its pasgage and approval, or unon its becoming '
i 15 law without such approval. ’
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