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Foreign Corporation Authorized to
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of Foreign Corporation.

Application for Withdrawal.
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Certiflcat

Section 
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In^osed upqn Officers and Directors. 
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Section l4l. Interrogatories by Director of Finance,

n Disclosed by Interrogatories• 

Director of Finance.

Appeal frcfm Director of Finance.

es and Certified- Copies to be Re­
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Section 146. Forme to tie Furnished by Director of Finance.
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r .  ‘
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Shareholders Without a Meeting. . 

ed Assumption of Corporate Powers. 
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Section 133* Reservation of Power, . -
s ^
■Repeal of Prior Acts.

Invalidity of Part of this Act* •*
Prior Acts. '

Date. r ' *
*

' * 1

This Aot shall be known and may be

Section 143, Waiver of 

Section 149, Action by 

Section ISO, Unauthorij

Section 154* E ffect o f

Section 155, E ffect o f
«

Section 156, Repeal of 

Section 157* E ffective

Section 1, SHORT TITLE, 

cited an the ^Alaska Business Corporation Aot.’*

V Sec*, 2. ’DEFINITIONS. A« used in this Act, unless the

f. —8.*



,1 context otherwise requires, -the term:

r 9  

i t e a

3

ft

?

a

9

10

12

1ft

.15

16

1?

20

21
22

2ft

25

£6

2f

(a) "Corporation" or "domestic corporation1* means a 

corporation, fo r  p ro fit  subject to  the provisions o f th is  Act,

except.a foreign corporation,
*  ♦

(b) "Foreign corporation" means a corporation for  pro­

f i t  organised’under laws othfjsr than the laws o f  Alaska for a pur-
to

post or purposes for  which a [corporation may be organized, under

th is  Act.0
( (c) "Articles o f incorporation" means Jfche orig inal or

r ,
restated a r tic le s  o f incorporation and a l l  amendments thereto and

*  '

includes a r t ic le s  o f  merger.
(d) "Shares" maaa-k the units in to which the proprietary 

in terests  in  a corporation are divided.
(e) "Subscriber" neans one who subscribes for shares'

! I
tore or a fter  incorporation.,

[weans one who i s  a holder o f record 

o f  shares in  a- corporation. !
■ [ v

Car) s "Authorised sjiarea" means the shares of a l l  c lasses
: • " . . ft *

which the corporation i s  autiiox’ized  to issu e .
'  * S ' .

(h) "Treasury shares" means shares o f  a corporation 

which .have been issued, have!been subsequently acquired by and

in  a corporation, whether be 

( f )  "Shareholder’

1belong to  the corporation, aid have not, either by reason o f the

acquisition  or thereafter, b 

status o f  authorized but uni

Sen cancelled or restored to the 

ssued shares, treasury shares shall* 

be deemed to be "issued" shares, but not "outstanding" shares. ‘v 

(i) ' "Net assets" neans the amount by which the total 

assets of a corporation, excluding treasury shares, exceed the

to ta l  debts o f the corporatiH 5
bn.

"Stated capital" means, at any particular time, the

-9 -
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'2

%

ft

12

IT

21

23

2ft
23

26

the par value of all shares of the corporation haying 

a par value that have been issued,.(2).the amount of the 0i 

tlon received by the corporat 

* Without par value that have b 

consideration therefor ad mas

ion' for all shares of the corporation
* *  I

een issued, except such part of the: 

have been allocated to capital aur-,

tjlus in a manner permitted by law, and. (3} such amounts not in-.
T eluded in clauaes^fl) and (2[ of this paragraph as have been traps-

8 ferred to stated capital of"the corporation, whether upon the

9  issue of shares as a share dividend or otherwise, minus.all fe- 

auctions from such oum as have been effected in a. mariner permit-
j . • ■’ ■ "

ted by law* Irrespective of the manner- of designation thereof bjy
’ * 4I [ .

the laws under which e foreign corporation is organized, the

stated capital of a foreign corporation shall be determined on
*. *

the same basis and in the same manner as the stated capital of a
v  *  * ■ ' -

15 domestic corporation^ for the purpose of computing fees,’franchise 

taxes.and other charges imposed by this Act, •
e# , *

(te) "Surplus'1 r.;cauB the excess of the net assets of a

corporation over ita stated capital.

(l! "Earned surplus" means the portion of . the surplus '

of ft corporation equal to the balance of its net profits, income,.

gilnes and losses from the date of incorporation/ or; frpm the ;

latest date when, a deficit was eliminated by an application of its

capital surplus of stated capital or otherwise, after deducting
*  * *  '

subsequent distributions to shareholders and transfers to s t a t e d

capital and capital surplus Ho the extent such distributions and
1 *. *  *> '
 ̂ «

transfers are made out of eajmed surplus,

(ta) "Capital surplus" means the entire surplus of a
t : ■ C j p  i‘

corporation other than its earned surplus,. -
i £

"Insolvent" means inability of a corporation to pay

J&

£ "iO*



Its debts as they become due In the usual course of its business.

Sec* 3. PURPOSES, Corporations may be organised under this 

Aot for any lawful purpose or purposes',“ except for the purpose of 

IMltlns or innuwnof.

See, QENERAIf POWERS.. Each corporation shall have power:
■ 11 - >  ^  ■ t. . - . ■

(a) To have perpetual succession by its corporate name 

unless a limited period of duration is stated in its articles of

incorporation, ' v

To sue and be 

corporate name.

sued, complain and defend, in its

(c) To have a corporate seal which may be altered at 

pleasure, and to uae the same by causing it, or a -facsimile there­

of, to be impressed or affixed or in any other manner reproduced,

• (d) To purchase, take, receive, lease, or otherwise 

acquire, own, hold? improve, use and otherwise deal in and with, 

real or personal property, oje any^interest therein, wherever situ-

<(e) To sell, convoy,'mortgage, pledge, lease? exchange, 

transfsr and otherwise dispose of all or any part of its property 

and aasets,
I

(f) To lend moneyj to its employees other than its offi­

cers and directors, and otherwise assist its employees, officers 

and directors.

(g) To purchase,
f

trias acquire, own, hold, vot 

pledge, or otherwise dispose

tic or foreign coiporations,

take? receive, subscribe for, or-other-
m  • 9

* % V  b . ,
e, use, employ, sell,, mortgage, lend?

*’ P' . " .

i of, and otherwise use and deal In and

with, shares or other, interests in, or obligations of, other domes-

duals,. or direct or indirect obligations of the united states or

associations, partnerships or indivi-



of any other government, state, territory, governmental' district

or municipality or of any in*

To make oontrc 

money at such rates of inter*

issue its notes* bonds* and ether obligations, and secure any of

its obligations by mortgage c 

ty, franchises and income.

To lend- money

erty as security for. the payra

To conduot its 

have offices and exercise

trumentality thereof,

cts and incur liabilities, borrow
•  •

st as the corporation may determine.

r pledge of all or any of its proper-

for its corporate purposes, invest

and reinvest its funds, and take and hold real and personal prop­

ent of funds ao loaned or invested.
t ♦ r

business, carry on its operations, 

the powersgranted by this Act in 

any state, territory, district, or possession of the United states 

or in any foreign country*

point officers and agents of-the

duties and fix w e i r  compensation.
*

ter by-laws, not inconsistent with 

or with the laws of Alaska, for the 

of the affairs of the corporation.

To elect or ap 

corporation, and define their 

(1) To mako and a.l

its article* of incorporation
*

Administration and regulation

To make donations for the public welfare or for

charitable* scientific or educational purposes; and in time of war 

to make donations in aid of war activities,

war to transact any lawful business in 

aid of the United States in the prosecution of the war,

To indemnify any director or officer or former di-
V ' ' . * »

rector or officer of the* corporation, or any person who may have 

served at its request as a director of officer of another corpora 

in which it owns shares of capital stock or of which it is a 

creditor, against expenses actually and necessarily incurred by



in connection, with the defense of any action, suit or proceed-
> ♦.

in which he is made a pi.rty by reason of being or having been

director or officer, except in relation to matters as to
1 < - -

Which he shall ho adjudged in such action, suit or.proceeding to

bo liable for negligence or
f

but such indemnification she

righto to which such fiirector or officer may be entitled,
*

under any by-law, agreement,

misconduct in the performance of duty. 

11 not be deemed exclusive of any

vote of shareholders, or otherwise.
* * r1

TO pay pensiojns and establish.,pension plans, pen' 

•ion trusts, profit-sharing plans, stock bonus plans, and other 

incentive plans for its directors,' Officers and employees,

(q) To cease its Corporate activities and surrender 

its corporate franchise

To have and ekercise all' powers necessary or con­

venient to Affect any or all of the purposes for which the corpora 

tion is organised, > ‘
a

Sec. 5. RIGHT 0? CORPORATION TO ACQUIRE AND DISPOSE OP ITS 

A corporation shall have-the right to purchase, take,

hold, own, pledge, transfer or other
*  L ■ *

Wist dispose of its own shards, but purohases. of.its own shares,
4  * * *■

whether direct or indirect, (hall be made only to the extent of

earned surplus available therefor, and, if the articles of incor-
%

e affirmative vote of the holders of 

ares entitled to vote thereon, to the 

liable therefor, and subject to the

receive or otherwise acquire.

poratioa so permit.or with tt 

at least two-thirds of a n  sh* d* o
extent of cspltal surplus ava 

following additional limitationsr

No purchase of 

tine when the corporation is 

would render the corporation

its own shares .shall be made at a 

Insolvent or when such purchase 

insolvent..

13-



Is used as the measure c
*

4 '■*

Its own sharesi such surplus

TO the extent
' \ 
f the corporation's right to purchase

w * ' 1 ^

shall be restricted so long as such

that rearned surplus or capital aur-

shares are held as treasury shares, and upon the^spositlbn or 

cancallatlon of any such shaxjes tho restriction shell be removed 

pr& tauta.

Notwithstanding the foregoing limitations, a corporation may 

purchase, or otherwise acquire its own shares for the purpose of:

(l) Eliminating fractional shares.
\

Collecting or compromising indebtedness to the

corporation. <5

(3) faying dissenting shareholders entitled to pay­

ment for their shares under the provisions ,Of this Act?

(4) Effecting, subject to the other provisions of 

this Act#, the retirement of ltd redeemable shares by redemp­

tion or by purchase at not to exceed the redemption, price.

See* 6* DEFENSE OF W T F  

no conveyance or transfer of
1 i

corporation shall ba invalid 

tion was without capacity or

in a proceedin
*

ration to enjoin the doing of 

real or personal property by.

A VIRES. No act of a corporation and 

real or personal property to or by a 

by reason of the fact that the corpora- 

power to do such act or to make or 

receive such conveyance or transfer,’ but such lack of capacity or 

power may be asserted:

g by ashareholder against the corpo- 

any act or acts or the transfer of 

or to the corporation. If the un-°

authorized acts or transfer sought to be enjoined are^being, or
*

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

corporation is a party, the court may/ if all of the parties to the
! .

contract are parties to the proceeding and if It deems the same to



fĉ  equitable, set aside, and
a

tract,' and in so doing may a 

ether parlies to the eontrac 

for the loss or damage snsta 

atilt from -t|jo-action of the 

the performance of such cont 

derived from the performance 

by the court as a loss or d

In a prooeedlh 

directly or through a receive 

aeutative, or through shareho 

•gainst tha incumbent or forrji 

corporation*

(c) in a !prococdir

injoin the performance of such con-- 

Ilow to the corporation or to the 

as the case may be, compensation

ed by either of them which may re-
« ' - '

bourt in. setting aside and enjoining' 

tact, but anticipated profits to be .
I ; I

of the contract shall not be awarded 

ge sustained, 

g by the corporation, whether acting

r, trustee, or other legal repre-
*

Iders in a representative suit, 

er officers or directors of the

ana

vldad in this Aot, to dissol-v
v

Sec* ?. CORPORATE MAKE.

(a) Shall contain 

"incorporated" or "limited", 

one of such words.

Shall not cont 

cates or implies that it la 

one or more of the purposes 

poration,

(o) Shall not be 

to, the name of any domestic 

of Alaska or any foreign co 

ness in Alaska, or a name the

rpo

g by the Attorney General, as pro-> '
e the corporation, or in a proceeding 

by the Attorney General to enjoin the corporation from the trans

The corporate name: 

the word "corporation," "company," 

or shall contain an abbreviation of

ain any word or phrase which indi- . 

organized for any purpose other thari

contained in Its articles of incor-

*

tjhe same as, or deceptively similar 

corporation existing under the laws 

ration authorized to transact busi- 

exoluaive right to which is, at the

-15-



time, reserved in the jaanne 

ft corporation which;haa in 

name aa provided in this Ac 

Sec* 8* RESERVED NAME
•y

corporate name may he reaer

r provided in this Act, or the name of 

effeet a registration of', its corporate 

t.
. * f 

The exclusive right to the use of a

red byi

Any person intending to organize a corporation

under this Act.
(V

(b) Any domestic

name

corporation intending to change its

Any foreign corporation intending tq make applica­

tion for « certificate*of authority to transact business in Alaska*

(d) Any foreign corporation authorized to transact 

buslneas in Alaska and intending to change its name.

(ej Any person intending to organize a foreign corpora­

tion and intending to have such corporation make application for a 

certificate of authority to transact business in Alaska,

The reservation shall bo made by filing with the Director of
- *

Finance an application to reserve a specified corporate name,
.1 ' *  ■

executed by the applicant,, hf the Director of Finance finds that
<

the name la available for corporate use, he shall reserve the same 

for the exclusive use Of the [applicant for a period of one hundred

rite

Tha right to the exclusive use of a specified corporate name
, 9 . '

an reserved may be transferred to any other person or corporation
s i

filing in the office of th,e Director of Finance a notice' of such

llcant for whom the name was reserved,transfer, executed by the app 

and specifying the name and a 

Sec. 9. REGISTERED NAME

ddress of the transferee.

Any corporation organized and exist

under the laws of any sta te or territory of the United stat,5c



na

Alaska, or the name of any fc 

transact business in Alaska,c 

registered unties this Act* 

Such registration shall

me under th is Act* provided i t s

corporate name! is hot the sace^aa* or deceptively similar to, the.
'  itft-

name of any dtfsdstic corporation existing under the laws of

reign corporation authorized to 

r.any corporate name reserved or

he made byr

filing With trie Director of finance (l) an

tion for registration.executed by the corporation by an officer

thereof, eetting forth the name of the corporation, the state or '
\ K *

'Eerritpry under the laws of iitiidfc it is incorporated, the date'

Of ita incorporation, a statement that it is carrying on or doing

business, and a brief atabem*nt of the business in Which it is

engaged, and (2} a cortlficat e1 setting forth that such corporation

is in good standing under the* laws of the state or territory

uted by the Director of finance o f .

r auch other, official as may have
^  F

ning to corporations* ahd
V

Director of_fin?;nce a registration * 

ara for each month* or fraction

filing such application and December
*  '

*

Which such application is filed, 

be effective until the close of the 

calendar yaar in which the application for registration is filed.

See. 10. FJae&AD Of REpIS'FERED NAME. A corporation which
* 1

of its corporate name* may renew 

:o year by annually filing an applies- 

;h the facts required to be set-forth

wherein it is organised* exe 

auch state op tarru^ory or bj
i

custody of the r^cc/dt pertai 

" (b) Pcying to the

fee in the amount of two doi:
*

thereof, between the date of
«

Slat of the calendar year in 

* Such registration shall

has in effect a registration 

such registration .from year 

tioa for renewal sotting for

in an original application for registration and a certificate of*



gge& Standing so: required fcr the original registration and by

cayics n fee of ten dollars. A renewal application may be filed

'botveen the Sirat day of October and the thirty-first day of

Beaembor 'in each year* and shall extend the registration for the 
h ,  .

following calendar year,

BOO, 11, REGISTERED OFFICE AND REGISTERED AGENT. Each

corporation shall have and continuously maintain in Alaska :

(a) ” A registered office which may be* but need not, be* 

the same’- as its place of business.-

(b) A registeredjagent* which agSnt may be either an 

individual resident in Alaska whose business office is identical:

With such registered .office, or a domestic corporation* or e
*■ '*

foreign corporation authorised to transact business in Alaska, 

having a business office identical with such registered office, V

Sec, 12. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT. , 

A corporation may change itii registered office or change its 

regtatered agent*;or both* upon filing in the office of the Di­

rector of Finance- a statement setting forth}

The name of the corporation.

The address of its then registered office,- .

If the address of its registered office be changed* 

the address to which the registered of ice is to be*changed.

its then registered agent.

(e) If its registered -agent be changed* the name of its

iuccessor registered agent.

(f) -That the address of its registered office and the- * J
address of the business:-office of its registered sgent* as changed 

Will be Identical.

That such change was authorised by resolution duly

The name of
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1?

adopted by iti board pf dire

:V statement shall be

to tha Director of Finance.
I

that such statement conforms

store.

executed by the corporation by its 

president or a vice-presidenjt, and verified by him, and delivered
N

If the Director of Finance finds- 

to the provlalons of this Act, he 

•hall file such statement in his office, and upon such filing the; 

change of address of the registered office, or the appointment of 

a new registered agent, or both, As the. cade may be, shall become

effective.

Any registered agent of 

agent upon filing a written 

with the Director of Finance

a corporation may resign .as such. . 

notice thereof, executed in duplicate,

, who shall forthwith mail a copy* *

thereof to the corporation alt it a registered office. 'The appoint* 

mant of auch agent shall terminate upon the expiration of thirty

day* after receipt of such.notice by the Director<of Finance.
1 * .

Sec* 13. SERVICE OF. PEO0ESS ON CORPORATION. The registered 

agent so appointed by a corporation shall be an agent of such

corporation upon whoia any process, notice or demand required or
-  ■■*

permitted by law to be served upon the corporation' may be served*

Shall fail to appoint or maintain a
»

%

or whenever ita registered agent can­

not with reasonable diligence be. found at the registered office, 

ten the Director of •Finance shall be an agent of such corporation

notice, or demand may be served...
^  ' ■* *-

Service on the Director of f inance of any such process, notice, 

or demand shall-be made by celivering to and leaving with him, or

Whenever a  corporation
a

registered agent in Alaska,

upon whom any auch process,

With try cleric having charge of the corporation department of his

office, duplicate copies of

event any such process, notice or demand is served on.the Director

such process, notice or demand. In the



at Ita raslstered office. A
f, * (k

Finance shall be returnable

of Finance, he shall'immediately cause one of the copies thereof
ft

to be forwarded by registered mall, addressed to the corporation

ay service bo had on the Director of
* c

in not less than thirty days, 

shall keep a record of all processes,

pon. him under this section, and shall

uch service and his action refer-

The Director of Finance 

notices and.demands served ui 

redox^ thcreiin the time. of,s 

ence t h e r e t o ^

Nothing herein contained shall limit or affect the right to
v  - '

atrve any process, notice or demand required'or permitted by law
* ' *

to be served upon a corporation in any other fjnanner now or here­

after permitted by law.

ARES. Each corporation shall have
. *■ <

e number of shares stated.in Its ’

Such shares may be divided into one 

of which classes may consist of shares 

per value’or shares without par value, with such designations, 

preferences, limitations, ar.d relative rights as shall be stated

in the artlclea of Incorporation. The articles of incorporation
* **

mey limit cr deny the yotlng rights of the shares of any class to

the extent not inconsistent with the provisions of this Act.
*  .

Without limiting the authority herein contained, a corpora-
ft

tlon,' when so provided in H;s articles of incorporation, may 

issue shares' of preferred or special classes :

(a) Subject to the right of the corporation to redeem 

en^ of BUCh shares at the price fixed by the articles of ineorpora-

Sec. 14, AUTHORIZED Sfl 

power to create and issue tfc 

articles of Incorporation.
f

or more classes, any or all

tlon for thi redemption the

(b) Entitling th* holders thereof to cumulative, non- 

cumulstlve or partially cumulative dividends.



of shares as* to the payment 

(d) Having prefer

Having preference over any other' ©lass or classes

of dividends* ‘
^  * '

ance in the asqets of the corporation

oven any .other class or classes of shares upon the voluntary or

involuntary liquidation of t

Convertible into shares of any other class o v into

out par value shall'not ba­

re corporation.

shares of any series of the same or any other class, except a 

class having prior or superior rights and preferences as to divi­

dends or distribution of assets upon liquidation/ but shares with-
* “  C  *

sonverted into shares with par value 
■- \ ' 

unless that part of the stated capital of the corporation repre­

sented by such shares without; par value is, at the time of con-
\

version, at least equal to tie aggregate fcar value of the shares• 

into which the shares without par value are to be converted.

Sec# 15. ISSUANCE OF SiARES OF PREFERRED OFt SPECIAL CLASSES 

SERIES* If tho articles of incorporation so provide, the

shares Of any preferred or esecial class may be divided into and
*  * * * > .  -

*
issued in series, If the shires of any auch class are to bej
* 4* ‘ t • ' ■' /

issued in series, then each series shall be so designated asf to
s. . ■ '

distinguiah the shares thereof from the shares of ell other series
. s I

and classes. Any or1 all of the .series of any such class and the 

variations in the relative rights and preferences as between 

different’series may be fixed and determined by the articles of 

incorporation, but all share 5 of the same class shall be identical 

except as to the following relative rights aiw preferences, as to 

which there may be variations between different series:

• ' (a) The rate of dividend.
* ,

The price at end the terms and conditions On

shares may be redeemed
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conditions on which shares may be

any aeriea are issued-with the privi-
\

The amount payable upon shares in event of involun- 

tary liquidation.

(d) The amount payable upon shares lh event of .voluntaryjt «.

liquidation.

; (e) Sln’cing fund provisions for the redemption or pur-

chase of shares.

(f) The terms and 

converted, if the shares of 

lege of conversion*

If the articles of incorporation shall expressly vest author-: 

ity In the board of directors, then, to the extent that the arti­

cles of incorporation shall not have established series and fixed 

determined tho variations in the relative rights and prefer­

ences' as -between series, tlief board of directors shall have author-

such classes into series and, within
*

this section and in the articles'of 

incorporation, fix and determine the relative rights-and prefer­

ences of the shares of any series so established. ,

of directors to establish a series,

contained in the articles of incorpora-
*  ‘

, the board of direotork shall adopt a resolution setting forth 

the designation of the scrips and fixing and determining the rela-
j -

thereof, or so much thereof as shall 

by the articles of incorporation. .

any shares of "{T'Series established by
&  #

of directors, the corporation 

the*Director of Finance a statement

ity to divide any or all of 

the limitations sot forsh ir

In order for the board
*

where authority so to do is

tlve rights and preferences 

not be fixed and determined
t

Prior to the issue of 

resolution adopted by the 

shall file in the office of 

setting forth:

The name of the corporation.

-22-
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7

£

A copy of the 

Ing the series, and fixing an 

and preferences thereof.

The date of ad 

(dy Shat auch.reso 

Of directors,

Such statement ahall be 

ration by its president or a

resolution establishing and designate 

d determiningothe relative rights

option of ouch resolution.
^  A

lution Was d.uly adopted by the- board

m

m

12

$

* &

/

executed in duplicate by the corpo-
tt

vice president and by its secretary

ft

f

&

9

»

t

or an assistant secretary, and verified by one of the officers<* '

signing auch statement, and ahall be delivered to.the Director c

of finance. If tho Director of finance finds that such statement
' *

conforms to low, ha shall, when all franchise taxes and fees have
I *

been paid os'’in this Act prescribed:

(a) Endorse on each of such duplicate originals the 

word ''filed,11 and the month, clay, ahd year of the filing thereof.
J

(b) flic one of ouch duplicate originals in his office.
*  **
» (c) Return tho other duplicate original to the Corpo-.

* ^

ration or its representative.

* % o n  the filing of such statement by the Director off Finance, 

the resolution establishing and designating the series and fixing 

and "determining t.he relative rights and preferences thereof shall

t 'Nheecrr/o effective and ahall constitute an amendment of the articles 

J > of incorporation. ■

Res. 16. SUB3GRIPTICMS f OR SHARES. A subscription for shares

Off a corporation to be organised shall be Irrevocable for a

period of six months, unless o 

the subscription agreement or 

sent to the revocation of auch 

Unless otherwise provided

bherwiee provided by the terms of 

Jtnless all of the subscribers con- 

subsoription.

in the subscription agreement,

-23-
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.  ■ 1 
subscriptions fo r  shares, whetthex* made before or a fter  the organi­

sation  o f a corporation, aha 

in  auch installm ents and a t  

th e board, o f  directors.. Any 

fo r  payment on aubscriptions 

th e 'same c la ss  or as to a l l  

may be. In ease of default

to  pay installm ents or c a lls  

working a fo rfe itu re  o f  a su 

thereon, sh a ll be declared a 

•mount due thereon sh a ll rsm

written demand sh a ll be deem 
United S tates mail in  a sea l 

a t h is ' la s t  p o st-o ffice  addr 

postage thereon prepaid. In 

by reason o f  any forfe itu re  

the amount due and unpaid on 

delinquent subscriber or to  

Sec. 17*: CONSIDERATION

11 be paid in  f u l l  at such time, or
a

such tim es,1 as sh a ll be determined by

c a l l  made by the board o f d irectors
sh a ll be uniform as to a l l  shares of

shares o f the same ser ies,, as the case

In the payment of any installm ent or

c a l l  when such payment i s  due, the corporation may proceed to

c o lle c t  the amount due in  the .same manner as any, debt due the

corporation, She by-laws may prescribe other penalties for fa ilu re

that may become due, but no* penalty
1 - 

ascription, or o f the amounts paid

suagainst any subscriber.' unless, the

ain unpaid for a period o f  twenty days

a fte r  w ritten demand has been made therefor, i f  mailed, such

24.

27

as may be fixed  from time to  

the a r t ic le s  o f incorporatip

ad to  be made when deposited in  the 
ad envelope addressed to the subscriber 

ass known to  the corporation, with 

the event o f the sa le  o f  any shares - 

the excess of proceeds realized  over 

auch shares ahall be paid' to the
%  t .

bis leg a l representative.

FOR SHARES, Shares having a par value
\

may be issued) fo r  such consideration expressed in  d o llars, not le ss  

than the par value thereof, ps sh a ll be fixed  from, time to  time by 

the board o f d irectors.

Shares without par fvalujs may be issued for such consideration

time by the board o f directors unless 

ih reserve to  the shareholders the right

**24-



to fix the consideration, In the event that such -right be re­

served «8 to thy Shares, the shareholders shall, prior to the 

issuance of such shares, fix the consideration to be received for 

such shares, by a vote of tne holders of a’majority of all shares 

entitled to vote thereon.

Jpreasury .shares may be disposed of by the corporation for
*  -K

such consideration expressed in dollars as may be fixed from
* * ¥  . . T

tine to tine by the board oi* directors. ". ..

That part of the eurplis of a corporation which is trans­

ferred to stated capital upon the issuance of shares as a share
*  i *

dividend shall be deemed to be the. consideration for the issuance - 

of such shares, ‘ .
T

In the event of a conversion of shares, or in the event of an 

exchange of shares with or without par value for the same or a
•

different number of shares with or without par value, whether of
I

the same or a different class or classes, the consideration for• *   « ;
a

the shares so issued in exchange or conversion shall be dedmed to\ ■ ■ ■ ■ V

be (l) the stated capital then, represented by the shares so ex-
1

changed or converted, (2) that part of surplus, if any, trans­

ferred. to stated, capital upon

shares so exchanged or converted, and

the Issuance of ‘’shares for the

any additional consldera

tlon paid to the corporation upon the issuance of shares for the

ahares sc exchanged’or converted.

Sea* 18. PAYMENT FOR SHARES. The consideration for the
. i ' .

Issuance of shares may be paid, in whole br in part, in money, in 

other property, tangible or intangible, or in,labor or services . 

actually performed for the corporation, When payment of the

consideration for which shares are to be issued shall have been

received by the corporation, such shares shall be deemed to be
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payment o p  part payment, for 

In the absence of fraud

\
fully paid and non-assesaablO.

Neither promissory notea nor future services .shall constitute

Shares of a corporation. N
\

In the transaction, the judgment of 

the hoard of directors or thfe shareholders, as the case may he, 

as to tho value of the consideration received for shares shall be 

conclusive*

Sec. 19. DETERMINATION OP AMOUNT OP' STATED CAPITAL.. In Case1

of the issuance by a corporation of shares having a par value, the
« . 4

consideration: received therefor shall constitute stated capital to 

the extent of the par value of such shares, and the excess, If 

12 any, of auch consideration.snail constitute capital surplus.
N
In case of the issuance!by a corporation of shares without

e . ’ *  '. - *

par value, the entire consideration received therefor shall con-• * ' . *■
stitute stated capital unless the corporation shall determine as 

provided in this section that only a part thereof shall be stated,
t*. \ . .

capital. Within a period of^alxty days after the issuance of any 

shares without par value, t'.fe board of directors may allocate to 

capital surplus not more than 'twenty-five per cent of the considera 

tlon received for the issuance of such, scares. No such allocation 

shall be -made of any portion of the consideration received for

shards without par value havlpg a preference in the assets o f , t*
*  ^

corporation in the event of involuntary liquidation except the
&

amount, if any, of such consideration in excess of such preference.

The stated capital of a corporation may be increased from" 

time to time by resolution of the board of directors directing 

27 thdt all or a part of the surplus of the corporation be transferred 

to stated capital. The board Of directors may direct that the 

amount of the surplus so transferred shall be deemed to be stated

i —26**
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' 1 capital in reapact of any designated class of. shares.
■ ‘ .  . .  •

2 • See. 20. EXPENSES OP ORGANIZATION, REORGANIZATION AND

3 FINANCING. The reasonable charges and expenses of organization.or

4 reorganization of a corporation, and the reasonable expenses of

5 and compensation for the sale or underwriting of its shares, 'may

A be paid9 or allowed by such -corporation out of the consideration

<$ received by it in payment for its shares without thereby rendering -

$ auch shares not fully paid and nonassessable. ,

Sec. 21. CERTIFICATES REPRESENTING SHARES. The shared of a 

corporation shall be represented by certificates signed by the 

president or a vice prasldqnt and the Secretary or an assistant
4

32 secretary of the corporation, and may be sealed with the seal of

33 the corporation or a faoaimile"thereof. Tie signatures of the-
 ̂ i

34 president or vice president and the secretary or aesl&bant secre­

tary upon a certificate may be facsimiles if the certificate is
• , I

countersigned by a transfer agent, or. registered by a registrar, 

other Ishaa the ccirperation itself or an employee of the ifebrp'oration. 

3$. In cjtse any officer who has signed or whose facsimile signature.-

has been placed upon auch certificate shall have ceased to be sitch
* ■ - *

officer before such certificate is issued, It may be issued by the 

23 corporation with the same effect as if he were such officer at the
’ A

22. date of its laaue. ■

23 ” Every certificate representing shares Issued by a- corporation!

24 which la authorized to issue shares of more than one class shall

25 set forth upon the face or back of the certificate, or shall state 

"that th% corporation will furnish to any shareholder upon.request ' 

and without charge, a full or summary statement of the1.designations,
w V  *

2$ preferences/ limitations, and relative rights of the shares of.
.C

*

each olaas authorized to be issued and; if the corporation is

(-
■ !

I - . t



authorized ‘to issue any preferred or special class in series, the
* c%

variations in the relative rights and preferences between the •
: '■ ^  " *  ■ -*

shares of each such aeries so far as the sane have been fixed and* •
determined end the authority of the board of directors to fix and 

determine the relative rights and preferences of subsequent series, 

Saab certificate representing shares shall state upon the
.  i ■ .

face thereoft
* 1 v  * *

. % *

(a) That the corporation is organized under the laws
1 !■ ’ ' : :' 

of Alsshs. '

(b) Thi name of the person to whom issued.

(c) Die number and class of shares, and the' designation
t

of the eeriee* if any, which such oertificate represents*

{d) The par value of each share represented by auch 

certificate* or a abatement that the shares are without par value.

No certificate shall be issued for .any share until such share 

is fully paid. • .

r Sa®, 22, ISSUANCE OP FRACTIONAL SHARES OR SCRIP. A corpora­

tion cay* but shall not be obliged to* issue a certificate fbr a ‘ 

fractional share* And* by action of its board .of directors* may 

issue in lieu thereof scrip in registered or bearer form which • 

shall entitle the holder to receive a certificate for s' full share
’ t-

upon the surrender of auch scrip aggregating a full share. A
* - <

certificate for a fractional share shall, but scrip’shall not un­

less ot'aerwiae provided therein, entitle .the holder to exercise 

voting rights* to receive dividends thereon, and to participate in ' 

sny of the assets of the corporation in the event of liquidation.

Tho hoard of directors may cause such scrip to be issued subject
*

to the condition that it shall become void if not' exchanged for
<r * *

certificates, representing full shares before a specified date, or
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subject to the condition that the shares for which such scrip is 

exchangeable may be sold by the corporation ari<jt the proceeds 

thereof distributed to the holders of such scrip, or subject to' 

any other conditions which the board of directors'may deem advis­

able* •

SCO. 23. LIABILEK OP SUBSCRIBERS AND SHAREHOLDERS. A

holder of or subscriber to shares of a corporation- shall be under
 ̂ * . * 

no obligation to the corporation or its creditors with -respect to

auch Shares other than the obligation to pay to the corporation

the full consideration for,which such shares, were Issued or to be

Issued*

Any person becoming an assignee or transferee of shares or 

Of a subscription for shares in good faith and without knowledge 

or notice that the full consideration therefor has not been paid
* a  -

shall not be personally liable to the corporation or its creditors
t •  •

s for any unpaid portion of such consideration.

An executor, administrator, conservator, guardian, trustee, 

assignee for the benefit of creditors, or receiver shall not be ‘ - 

personally liable to the corporation as a holder of or subscriber 

to shares of a corporation but the estate and funds in his hands 

shall be so liable.

Ho pledgee or other holder of shares as collateral security
e  h

ahall be personally liable as a shareholder.

Sec. 24. SHAREHOIDERS' PREEMBTIVE RIGHTS. The preemptive
' N . } '

right of a shareholder’to acquire unissued or treasury shares of 

a corporation may be limited or denied to the extent provided in 

the erticlea of incorporation*
4

Unless otherwise provided by its articles-of incorporation,*
* *

23 any corporation may issue and sell its'shares to its officers or

13

20

22
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24
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employees or to the officers or employees of any subsidiary corpo­

ration# without first offering such shares to its shareholders, 

for such consideration and upon such terms' and conditions, as shall
5 -f " - \

be approved by the holders of two-thirds of all.shares entitled 

to vbt# thereon or by its board of directors pursuant to like 

approval of-the shareholders.

Sea> 25* BY-LAWS. The initial by-laws of a corporation- shall
' ' * 9

be adopted by ita board of directors. The power to alter, amend 

or repeal the by-laws o’?  adopt new by-laws shall be vested in the ■ 

board of directors unless reserved to the shareholders bythe .
V  *  - ’ s, ' * ' t~ ■

articles of incorporation. The by-laws may contain any provisions
i 1 *'

for the regulation and managemertt of the affairs of the corpora—

tion not inconsistent with law or the articles of incorporation,
*  ■* -

* ■ Sec, 26. NESTINGS OF SHAREHOLDERS.' Meetings ofv shareholders 

may ba held at such place, either within or without Alaska, as may 

h« provided in the by-laws, In the absence of any such provision., 

all meetings shall be held at the registered office' of the corpo- 

ration. ' - ,

An annual meeting Of the shareholders shall be held at such 

time as may be provided in the by-laws. Failure to hold the annual
* ' >- t' *

meeting at the designated time shall not work a forfeiture or-
•  1

1 V

dissolution of the corporation. ’ * ’

’ Special meetings of the shareholders, 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' officers or persons as may be provided in the articles

of Incorporation or the by-laws. ■ 1
*

Sec, 27, NOTICE OF SHAREHOLDERS1 MEETINGS, Written or 

printed notice stating the place, day and hour of the meeting and,

x

,  ' - 30-



in case of a special meeting, the purpose or purposes for which
J > • . ' ' 

the masting is called, shall he delivered not less, than ten nor

mors than fifty .days before the date pf the meeting,' either *

personally or by mail, by or at the direction of the president,
»  *

the secretary, or the officer or persons calling the meeting, to

each shareholder of record entitled to vote at such meeting,, if'
*  *

mailed, auch n o tic e .ahall be deemed to be delivered when deposited 

Unltpd States mail addressed to the shareholder at h is ad-

drfeas aa it appears on the stock transfer books of the^corporation,
i■ . •

with postage thereon prepaid..

‘Sec. 28. CL0S32iO OF TRANSFER BOOKS AND FIXING RECORD DATE. 

For the purpose of determining shareholders entitled to'notice
■ V L '

of to vote at any meeting of shareholders or any adjournment 

thereof, or entitled, to rooeive payment of. any dividend, or in 

• order to make a .determination of shareholders for.any. other proper 

purpose, the hoard of directors of a corporation may provide that

the stock transfer hooka shall be closed for a stated period but
* ‘ \

.not to exceed, in any case, fifty days* If the stock transfer 

books ahall be closed for the purpose of; determining2shareholders 

e&titXed to notice of ox* to vote at a meeting of shareholders* 

such books shall be closed for at least ten days immediately pre~ 

ceding such meeting. In lieu of closing the stock transfer books,

the by-lawa, or in the absence of an applicable by-law the board ,
,1

of directors, may fix in advance a date as the record*date for any
r t ~

such determination of shareholders, such date in any oase to be
■j . , *  ■ . - *  \

not More than f i f t y  days and, in  case o f a meeting o f shareholders,

net less than ten days prior to the date on which the particular
»- -

action* requiring auch determination, of Shareholders, is-to be

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



dete I* “fixed fop the determination of shareholders entitled to 

notice of or to vote at a meeting of shareholders,* or shareholders 

entitled to receive payment of a-dividend, the date on which 

notice of the meeting is mailed on the date on which the resolu-
N

v  *  •

tion of the hoard of directors declaring suoh dividend is adopted, 

as the case may he, shall be the reoord date for such determine-

tlon of shareholders. When a determination of shareholders
\ -

entitled to vote at any meeting of ahareholders has been made as 

provided in this section, such determination shall apply to any
ft *

adjournment thereof except where the determination has been made 

through the closing of the stock transfer hooks and the stated 

period of closing has expired.

Sec.. 29. VOTING LIST* The of ficer or agent having . charge
>  /  t- - ■

of the stock transfer books for shares of a corporation shall 

make, at least ten days before each meeting of shareholders, a 

complete list Of the shareholders entitled to vote at such meet- . 

• Ing or any adjournment, thereof,, arranged in alphabetical order,
l - .

With-the address of and the number, of shares held by each, which 

list, for a period of ten days prior to such meeting, shall be
t f

kept on file at the registered office of the corporation and shall

he subject to inspection by' any shareholder at any time duping
+ \ . . .

usual business hours* Such list shall also be produced and kept

open at the time and place of the meeting and shall be subject to
*

the inspection of anyishareholder during the whole time of the 

meeting. The original stock transfer books shall be.prime facie • 

evidence as to who are .the shareholders entitled to examine such 

list or.transfer hooks-or to vote at any meeting of shareholders.

failure to comply with the requirements of this section shall 

not iffeot the validity of any action taken at such meeting.
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An officer or agent having charge of the stock transfer hooks
• ' ‘ V ■

who shall fail to prepare the list of shareholders, or keep it on
*  *

file for a period"of ten days, or produce andr keep it open for

Inspection at the meeting,, as provided in this Section, shall he

liable to any shareholder suffering damage on account of such ...

failure, to the extent of auch damage.*

Sec* 30. QUORUM OP SHAREHOLDERS, Unless otherwise provided

In the artiolea of incorporation, a majorityof the shares

entitled to vote, represented in person or by proxy, shall const!-

tute a quorum at a meeting of shareholders , hut in no event shall .

a quorum consist of less than one-third of the shares entitled to
<

vote at the meeting. If a quorum is present* the affirmative, vote
4 *

of the majority of the shares represented at the meeting and

entitled to vote on the subject matter shall he the act of the .
*  , 

shareholders, unless the vote of a greater number or voting by

olasaea la required by this Act or the articles of incorporation

or, by-laws. • .
*! *

Sea. 31* VOTIHQ OP SHARES. Each outstanding share, regard­

less of class, shall be entitled to one vote on each matter sub- 

rnltted to a vote at a raeeting^of shareholders, except to the ex­

tent that the voting rights of the shares of any class or classes 
* — ? 1 

are limited or denied by the articles of incorporation as permitted

Neither treasury shares, nor shares of its own stock held by 

a  corporation in a fiduciary capacity, nor shares held by another

corporation if a majority of the aharea entitled to vote for the .
*

election of directora of auch other corporation ia held by the

corporation, shall be voted at any-meeting or counted in determine 
* • I

lng the total number of outstanding shares at any given time.

*33-
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A Shareholder may vote either in person or by proxy executed 

in writing by the shareholder or by his duly authorised attorney- 

in-fact. Ho proxy shall be valid after eleven months from the
•  U  it  '

h date of its execution, unless otherwise provided in the proxy.
j

5 At each election for directors every shareholder entitled to

6 vote at auch election shall have the r i g h t v o t e ,  }n person or

7  by proxy, the number of shares owned by him for as many persons .
«  •

Kt there ere directors to be elected and for whose election he 

has a right to vote, or to cumulate his .votes" by giving one candi­

date as many votes as the number of such directors multiplied* by 

11 the number of hie shares shall equal, or by distributing such,

votes on the |8Sme principle -among any numberjaf auch candidates. 

Shares standing: in the name of another corporatlon, domestic
V

or foreign, may be voted by such officer, agent or proxy as the 

by-laws of such corporation may prescribe, or* in the absence of 

auch provision, as the board of directors of Such corporation may 

determine* • *. ■ rt ■ ,
16 Shared held by an administrator, executor,, guardian or con-

19 ssrvstor may be voted by him/ either in person op by proxy, with-
t *

2Q out a transfer of such shares into his name. Shapes standing in
/  ’

SI the name of a trustee may be voted by him, either ip person or by

22 proxy, but no trustee shall be .entitled to vote shares held by .

him without a transfer of such shares into his name.

Shares standing in the name of a receiver may be" voted by
i , -

such receiver, and aharea held by or under the control of a re- 

ceiver may be voted by euoh receiver without the transfer thereof 

into hit name if authority ao to do be contained in an appropriate

order of the court by which auch receiver was appointed,
♦  ,

29 ; A  shareholder whose shares are pledged shall be entitled to.

■3h
A
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1 vote such, 'shares ♦ until, the shaves have been transferred into the v

2 nattft of;the pledgee, and .thereafter the pledgee shall be entitled
. *  ■.  a  ■ • . .

3 to vote the shares so transferred,

ft Sea. 32. VOTING TRUST, Any number of shareholders of a
, * ’ ' '  ̂ S

5 corporation may create a voting trust for the purpose of conferring 

G upon a trustee or trustees the right to vote or otherwise repre-

T  sent their shares* for a period of not to exceed ten years, by
• 4 * a

8 entering; into a Written voting trust agreement specifying the

9 terms and conditions of the voting trust* by depositing a counter- 

ID part* of th'e agreement with the corporation at its registered
ft - m ' *

11 office* and by transferring their shares to such trustee or -

12 trustees for the "purposes of the agreement . The counterpart of

13 the voting trust sgreement so deposited with the corporation shall

lft be subject to the same right of examination by a shareholder of
1 f ’

15 the corporation, in person on by agent or attorney, as ate. the -
v *  f s ' , -

t  L • ’

16 books and records of the corporation, and shall toe subject to -

IT examination toy any holder of a beneficial interest in the voting ' :
v

18 trust, either in person or by agent or attorney, at any reasonable

19 time for any proper purpose. t
*t “ ‘ ' ■ *

20 Sec. 33. BOARD OP DIRECTORS; The business and affairs ofaa
ft * '■ .

21 corporation shall be managed by a board of directors... Directors "
^  ' ■ ■’ * '

22 tteed not be residents of Alaska or shareholders of the corporation, ** *
*

23 unless the artioles of incorporation or by-laws so require. The

2ft articles of incorporation or by-laws, may prescribe other qualifies-
* ♦

25 tions fOr directors. The board of directors shall have authority

26 tp fix the compensation of directors unless otherwise provided in

27 the articles of incorporation. * •

28 sec, 3ft. NUMBER AND EJECTION OP DIRECTORS. The number of-

39 directors of h corporation shall be not less than three. Subject

35-
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X to such limitation,, the number of directors shall be fixed by the

2  by»*law«* except as to the number constitutihg the'ihltial board

3 of directors, which number shall be fixed by the articles of
* e

incorporation. The number of directors may be Increased or de-

5 creased fro® time to time by amendment to the by-tang* but no de-.

6 create '«shall hare the effect of shortening the term, of any incum-
■* *
J bent director. In the absence of a by-law fixing the number of

8 Erectors, the number shall be the same as that stated in the
>s * • - '

9 articles of incorporation. The names add addresses of the members

of the first board of directors shall he stated In the articles of

Incorporation. Such persons shall hold office until the first ,'

12 annual meeting of shareholders, and until their successors shall
.1- *  ̂'

13 have been eloted and qualified. At the first annual meeting of
* V  r

1** shareholders and at each annual meeting thereafter the shareholders
*

13 ahall alect directors to hold office until the next succeeding
«

annual meeting, except In case of the classification vof directors 

•s permitted by this Act. Bach director shall hold office for the 

18 term for which he is elected and until his successor shall have'

10 been elected and qualified.

20 See, 35. CLASSIFICATION OP DIRECTORS. When the board of '•

kl directors shall consist of nine or more members, in lieu of,elect-

22 ing the whole number, of directors annually, the by-laws may pro-

2$ vide that the directors be divided into either two or three class-'

2ft id, each class to be as nearly equal in number as possible, the

term of office of directors of the first class to expire at the 

first annual meeting of shareholders after their election, that of • 

2? the second class to expire at the second annual meeting after,

their election, apd that of the third class, if any, to expire at 

the third^annual meeting after their election. At each annual

-3 6 -  ■
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1 meeting after auch classification the 'number of directors equal
t -

2 to the number of the clasa whose term expires at the time of such
' 1 '

3 meeting shall be elected to hold office until the second succeed-

ft ing annual meeting# if there be two classes# or until the third

3 succeeding annual meeting,*lf there b e‘three classes. No clasei-

6  fication of directors shall be effective prior to the first annual
. &  - ? *

7  meeting of shareholders. ‘ '

8 See, 36* VACANCIES. Any vacancy occurring in the board of*•
0 - directors may be filled by the affirmative vote of a majority of

1C the -remaining directors though lea a than a quorum of the board of
*> 1 f . .

11 directors. A director elected to fill a vacancy shall be elected

12 for the unexpired term of his predecessor in office. Any direcfcbr-

13 ship to be filled by reason of an increase in the n u m b ^ o f  di-

1ft rectors shall be filled by election at an annual meeting or at

13 a speolal meeting of shareholders called for that purpose.

18 Sac* 37* CUQRUK OF DIRECTORS, A majority of the; number of' ' '

17 directors fixed by the by-laws* or. in the absence of a by-law fix-

18 ing the number of directors*, then of the number stated in the *

10 articles of Incorporation* shall constitute a quorum for the

20 ' transaction of business unless a greater number ie required by

21 the articles of incorporation or the by-laws. The act of-the

22 majority* of the directors present at a meeting at which f quorum

2$ is present shall be the act of the board of directors* unless the

2ft act of a greater number is required by the artloles of incorpora-

25 tlon or the by-lews. *

25 Sec. 38. EXECUTIVE COMMITTEE, If the articles of incorpora-
a

27 tlon or the by-laws so provide* the board of directors* by reaolu-
‘  V

23 tion adopted by a majority of the number of directors fixed by the

29 by-laws* or in the absence of a by-law fixing the number of '
f

4

-37- . ■ " '■ ■* ■.
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% director®* theft of the number stated in ;the articles of incorpora
' ... • * c- • »*. • ■’* " , ■ .

2  M o n ,  majf designate*tWO ofrffiore directors to c^efitdfe an execu-
f ‘ ■ ^  :' ' *"■ i*- ■■■ ■ -

. 'If ^  * : -

3< tsAvm committee, Vfhlch committee, to the extent provided in such
.. *> » ' ,; <

*1 resolution -4r jtn the articles of incorporation or the by-laws of

& the corporation shall have bhd tfay exercise all of the Authority

fc* of the hoard of direotore ‘tiahagement of the co^orStion;

f hut the deaignation of ouch committee and the delegation thereto
*<■ f 1

3 of authority ahall not operate to relieve the board of directors,

9 on any member thereof, of any responsibility Imposed upon it or

11 * Sec. 39. PLACff AND NOTICE OF DIRECTORS1 MEETINGS. Meetings

12 of the board of directors, regular or apeolal, may be held either
4  , -■

13 within or without Alaska.

14 Hegular meetings of the board of directors may be held with
s

15 or without notice as prescribed in the by-laws, special meetings

16 of the'board of directors shall be held upon such notice as is

prescribed in the by-lawe. Attendance of a direotor at a meeting 

•hall constitute a Waiver of notice of such meeting, except where 

a direotor attends a meeting for the express purpose of objecting

20 to the transaction of any business because the meeting is not law-

21 fully called or convened. Neither the business to be transacted
i ’ -

at, nor the purpose of, any, regular or special meeting of the
\ .

S3 board of directors need tie specified in the notice *or kaiver of

24 notice of aubh meeting 'unless redulfei by the W^i^ws.
*  - * .

25 , SiO, 40. DIVIDENDS, Thi board of directors of a corporation

may, from time to time, declare and the corporation may pay dlvi-

£? dende on its outstanding shares in cash, property, <fv its own 

-3 aharea, exc«pt when the corporation is insolvent or when the pay- 

ment thereof would render the corporation Insolvent or when the

* e t l O m

9
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1 declaration ox* payment thereof would jse contrary to any restric-

2 tlona contained in the articles of incorporation, subject to the

3 following provisions: ' , .

A (a) Dividends may be declared and paid in cash or pro­

perty only out of the unreserved and unrestricted earned surplus
4 ' '

of {fit corporation, except as. otherwiee provided in this section, 

f (b) If the articles of Incorporation of a corporation

8 engaged in the business of exploiting natural resources so pro-

9  vide, dividends may be deolared end paid in caSh out of the de-

' plttlan reserves, but each such dividend shall be identified as a
' *

distribution of such reserves and the amount per share paid’ from ’ 

12 such reserves ahall be disclosed to the shareholders receiving

the same concurrently with the distribution thereof*

Dividends may be declared and paid in Its own 

shares out of any treasury shares that have been reacquired out * 

16 of surplus of the corporation, . '

^  (d) Dividends may be declared and paid In Its own

authorized but unissued shares out of any surplus of the corpora-
♦  • *

* x

tlon upon the following conditions:

If a dividend is payable in ita own shares 

having a par value, such shares shall be issued at the par

value thereof end there ahall be transferred to stated capi-
* *

' tal at the time such dividend Is paid an amount of surplus.

2% “ equal to the aggregate par value of the shares to be issued
** * - * * 

ee a dividend,

.(2) If a dividend la payable in Its own Shares '

27 without par value, auch shares shall be issued at such value

28 as shall be fixed by the board of directors by resolution

29 adopted at the time eudh dividend Is declared, and there shall

-3 9 “  ■
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X be transferred to stated capital at the time auch-dividend •

2 i« paid an .amount of surplus equal to the aggregate value

3 so fixed in respect of such shares; and the amount per 
. »
C Shata so transferred to stated capital shall be disclosed

5 * to the shareholders receiving such dividend concurrently

6 with the payment thereof,

T (e) No dividend payable in shares of any class shall

3  he paid to the holders of chares of any other class unless the

articles of incorporation so provide or such payment is authorised . 

by the affirmative Vote or the written consent of the holders of
■ . i' f

XX at least a majority of the outstanding shares of the class in 

12 which the payment is to be made.

It split*up or division of the issued shares of any class:
,4 ^  * *

into a greater number of shares of the same class without increas-
. • v *  *  ,

15 Ing the stated capital of the corporation shall not be construed

16 to be a ahare dividend Within the meaning of this seotioh.

'** Sec. 41. DISTRIBUTIONS IN PARTIAL LIQUIDATION:, • The board
•i ' . ' '
of directors of a corporation may> from time to time, distribute 

to its shareholders in partial liquidation, out of stated capital 

or capital surplus of the corporation, a portion of its assets,

21 in cash or property* subject to the following provisions:
a s T

*  i * *

22 (a) No such distribution ahall be made at a time when

23 the corporation is insolvent or when such distribution would ren-

§5 (b) No auch distribution shall be made unless the
* %

a

26 articles of incorporation so provide or such distribution is

27 authorized by the affirmative vote of the holders of at least two-

28 thirds of the outstanding shares of each class whether or not en-

title# to vote thereon toy the provisions of the articles of

m
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28

Incorporation of the corporation,. -

(c) No such distribution shall be made to the holdersf _ - j. =*
of any class of shares unless all cumulative dividends accrued ; 

on all preferred or special classes of shares entitled to pref-
o

erentisl dividends shall have been fully paid.

(d) Nonsuch distribution, shall be made to the holders
a ,

of any class of shares which would reduce, the remaining wet assets
*

of the corporation below the aggregate preferential amount payable

in event of voluntary liquidation to the holders of shares having .
*'•** * *

preferential rights to the assets of the corporation in the event 

of liquidation.

(•} Each such distribution, when made, shall he identi­

fied as a distribution in partial liquidation and the amount per 

share disclosed to the shareholders receiving” the, same concurrent­

ly with the distribution thereof.

The board of directors of a corporation may also, from time
'& '" * ’ t.

to time, distribute to the holders of its outstanding shares hay­

ing a cumulative preferential right to ̂ receive ’dividends, In dis­

charge of their cumulative dividend rights* dividends payable in
Z i  » "

cash out of the capital surplus of the corporation, if at the time
, *  st-

the corporation has no earned surplus and is not insolvent and
&  t,

would not thereby be rendered Insolvent. Each such distribution, 

when made, shall be Identified as a payment of cumulative^ divi­

dends out of., capital surplus, *

See; 42. DOANS. No loans shall be made by,a corporation to
y

its officers or directors, and no loans shall be made by a corpo­

ration secured by its shares. -
f •

Sec. 43.; U A B I U T Y  OP DIRECTORS IN CERTAIN ‘CASES. In addi- 7 

tlon to any other liabilities imposed by law upon directors of a

- 4 l -
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2 {%} Directors of a corporation who vote for or assent to

3 the declaration of any dividend or other distribution of the

4 assets of e corporation to its shareholders contrary to the pro- 

3 visions of this Aot or contrary to any restrictions contained in

6 the articles of Incorporation, shall be jointly and severally
*

T liable to the corporation for the amount of such dividend which

5  is paid or the valuer of such asBSte which are distributed in ex-

§ cess of the amount of such dividend or distribution which could

W  have been paid or distributed without a violation of the provi-

11 siona of this Aot or the restrictions in the articles of incorpo-
;

12 ration. • '
*  «

13 Ch) Directors of a corporation who vote for or assent

14 to the purchase of its own shares contrary to the provisions of

15 this Act shall be joir-tly and sorerally liable to the corporation
* ^

for the amount of eona*d^»5ion raid f.or such shares which ±b in 1 

IT excels of the maximum ■cv.iottdii *,‘.ich could have been paid therefor

18 without « violation of tho provxaiona of this .Act.

19 (e) The directors of a corporation who vote for or

?0 aeaent to any distribution of assets of a corporation to its share- - 

‘ il holders during the liquidation of the corporation without the pay-

'2 nent and discharge of, or making adequate provision for> all-

3 known, debts, obligations, and liabilities of the,corporation shall
0 ‘

4 be jointly and severally liable to the corporation for the value
n t * ' -

5 of such assets which are distributed, to the extent that such
. t  . 0.,

*

§ debts, obligations and liabilities of the corporation are not 

N  j thereafter peid and discharged.

5 (d) The directors of a corporation who vote for or

^ assent to the making, of a loan to an officer or director of;the
1  • • >

*■* , *■

: c  * . *  *

K  -42- , ' ■ ■.
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1 corporation, or the making o f any loan secured by shares o f the

3  tion for th* amount of suoh loan until the repayment thereof.

5  has received at least one thousand dollars aa consideration for

7 jointly and severally liable to the corporation for such part of

S  one tUoiesnd dollars as shall not have been received before com-

§ mincing business, but such liability shall be terminated wheti the4

1& corporation has actually received one thousand dollars as considers
0

11 tion for the issuance of aharea.

12 A director of a corporation who is present at a meeting of

13 it* board of directors at which action on any corporate matter is

1$ taken ahall be presumed to have Assented to the action taken un-
A

15 less Ihi* dissent shall be entered in the minutes of the meeting

16 or unless he shall file his written dissent to such action with

IT the person acting as the secretary of the meeting before the ad-

18 joumment thereof or ahall forward such dissent by registered » 

13 mail to the secretary of the corporation immediately.after the 

20 adjournment of the meeting. Such right to dissent shall not apply

3  or (c) of this aoctioa if ha relied and acted in good faith upon

ft financial statements of the corporation represented to him to be

JS* correct by the president or the officer of such corporation having

charge Of its bonks of account, or certified by an Independent •

T  public or certified public accountant or firm of such accountants

^ fairly to reflect the financial condition of suoh corporation, nor

'1 shall he be so liable if in good faith in determining the amount

(•) Xf a corporation shall commence business before it

iT* * U
6 the issuance of shares, the directors who assent thereto shall be

able under subparagraphs (a),.(b)

-4 3 -
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£ i available for any such dividend or distribution he considered the

2 assets to be of their book value. .

3 Any direotor against whom a claim shall be asserted under or

* pursuant to this section for the payment of a dividend or other

5 distribution of assets.of e corporation and who shall be held '

6 liable thereon, Shell be entitled to contribution from the share**

? holders who accepted or received any auch dividend or assets , • '
y 4 '

@  knowing suoh dividend or distribution to have been made in viola- -
I

P tion o^ this Section, in proportion to the amounts received by 

Id them respectively,

11 Any director against whom a claim shall be asserted under or

12 pursuant to this section shall be entitled to contribution from
S  . . . ' t m

13 the other directors who voted for or assented to the action upon 

l*fc which the claim is asserted. *

15 -dec* tft. OFFICERS, The officers of a corporation shall con-

id aist of a president, one or more vice presidents as may be pre- .

1? Scribed by the by-la wo, a secretary, and a treasurer, each of whom

18 shall be elected by the board of directors at such time and ingaanh

19 manner as may be prescribed by the by-laws. Such other officers

2d and assistant officers and agents as may he deemed necessary may

SI be elected or appointed by the board of directors or chosen in
' .j '

s '

o 22 auch other manner as may be prescribed by the by-laws. .Any two.or

23 more offices may be held, by the same person, except the offices of

* 24 president and secretary. ‘ ,
it . 1  -

A H  officers snd agents of the corporation, as between them-

2d selves and the corporation, shall have such authority and perform
*

W- auch duties in the management of the corporation as may be provided
t *  *

in the by-laws, or IS may be determined by .resolution of the board 

%  O f  directors not inconsistent with the by-laws.

f

*



1 Sec. As. REMOVAL OP OFFICERS. Any officer or agent may be
*■ *

2 removed By the board of directors, or By the executive committee/

3 If soy, whenever in Its judgment the beet Interests of the corpo-
* '

ft ration Kill Be served thereby* but such removal shall be without'
1 *> ’ *

S prejudice to the contract rightay if any, of the person so removed,
#  ' - ' .

5 Election or appointment of an officer or agent shall not of itself 

T create' contract rights,

3  Seo. 46, BOOKS AND RECORDS._ Each'corporation shall keep

6  correct and complete books and records of account and shall-keep

10 minutes of the proceedings of Its shareholders and hoard of

11 directors; and shell keep at its registered office or principal

12 place of business, or at the office of its transfer agent or regis*

13 ter, a record of its shareholders, giving the names and addresses
fc V

lift of all shareholders and the number and class flf the shares held 

'15 by each.

16 Any person who shall have been a shareholder of record for .

1*7 «t least six months immediately preceding his demand -or who shall 

13 be the holder of record of at leapt five percent of all the put- 

1? standing aharea of a corporation, upon written dpmand stating the .

20 purpose thereof, shall have the right to examine, in person, or

21 by agent, or attorney, at any reasonable time or times, for any

22 proper purpose,’its books and records of account, minutes and re-

23 cord of shareholder* and to make extracts therefrom,

2ft Any officer or agent who, or a corporation which, shall re-

23 fuse to allow any such shareholder, or his agent or attorney, so

26 to examine and make extracts front its books and records of account,

27 minutes, and record of shareholders, for any proper, purpose, shall 

23 he liable to such shareholder in a penalty of ten per cent of the 

23* value of the shares owned by such shareholder, in addition to any



1 other d a m  gee or. remedy afforded him by law.. It shall be a de- 

3 fen*# tb any nation for penalties under this section that the
s 1

3 person suing therefor has within two years sold or offered for,
- i ;

4 sale any list of shareholders of such corporation or any other 

5: corporation or has aided or abetted any person in procuring any

6 “ H a t  of shareholders for any auch purpose/ or has improperly used
■ ’ ' * L * 1 J

f any information secured through any prior examination of the books
' ¥

t  ^

6 and records of account/ or minutes, or record of sharehblders of
a  *

9 auch corporation or any Other corporation, or was not acting in

10 good faith or for a proper purpose in making his demand.

11> Nothing herein contained shall Impair the power of any court

13 of competent Jurisdiction, upon proof by a shareholder of prpper 

13 purpose/ irrespective of the period of time during which auch

It shareholder shall have been a shareholder of record, and irres-

15 peetive of the number of shares held by him/ to compel the pro-

1$ ductlon for examination by such shareholder of the' books and x£-
t.

If cords of account/ minutes, and record of shareholders of a.oo*po-

18 ration. ■ $

19 Upon the written request of any shareholder of a corporation,

CO . the corporation shall mail to such shareholder its most recent

31 financial statement^-showing in reasonable detail its assets and.. 

33 liabilities and the results of its operations. r t

23 See. INCORPORATORS. Three or more natural persona oftis
** 1 

2t age of twenty-one years or more, may act as incorporators of a *

25 corporation by signing, verifying and delivering in duplicate to

36 the Director of Finance articles of incorporation for such corpo-
•  1

2? ratios*.

28 Sec, 48. ARTICLES OF INCORPORATION, The’articles of incozpo-
-i

39 ration shall set forth*

4



5

IS

It

83

£4

25

a?

28

(a) The name of the corporation,

The period of duration, which may be perpetual.
*

The purpose or purposes for, which the corporation.

% it organised*

11 each

The aggregate number of aharea which the corpora­

tion shall have authority to issue; if such shares are to consist 

of* one class only, the par value of eaofi of such shares, or a 

statement that all of such shares are without par value; or, if ' 

such shares are to be divided into .classes, the'number of shares 

tof each class, and a statement of the par value of the shares of
a _ t

class or that such shares are to bo without par value.

* (*) If the shares are to be divided into classes, the 

designation of each class and a statement of the preferences, lira- 

and relative rights in respect of the shares of each

.Cl?2S, ' ‘ ■

(f) if the corporation is to issue the shares of any 

preferred or special class in series, then the designation of eachft ^

series end a statement of the variations in the relative rights

and preferences as between series insofar as the same are to be
■*

fixed in the articles of incorporation, and a statement of any 

authority to be vested in the board of directors to establish
r* -

series and fix and determine the variations in the relative rights 

and preferences as between series, ’

(g) A statement that the- corporation will not commence

business until consideration of the value of at least one thousand
/

dollars M s  been received for the issuance of shares*

(h) Any provision limiting or denying to Shareholders
f .  V *■

the preemptive right to acquire additional or treasury shares of

the corporation,,

X
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1 (i) Any provision, not inconsistent with law, which

£ the incorporators elect to set forth in the articles of incorpo- 

S ration for the regulation of the internal affairs of the corpora-

4 tlon, including any provision which under this Act is required or 
: *

5 permitted jto be eat forth in the by-laws.

6 ■ (jl) The address Of its initial registered office, and
^    i ■ „  *■ ~

? the ritaae of its initial registered agent at such address. ,

® (tc) The number of directors constituting the initial'

9  board of directors and the names and addresses of the persons who 

are-to serve as directors until the first annual meeting of shares

*'ll holders or until their successors be elected and qualify*
■\ k *■ * '
I 12 (1) The name and address of eaon incorporator*

13 It shall not be necessary to set forth in the articles of
r't * ^

Vi Incorporation any of the oorporate powers enumerated in this Act. 

sec. hg*. piling op articles op incorporation. Duplicate

1 IS originals of the articles of incorporation shall be delivered tor .

• If the Director of Finance. If the Director of Finance finds that
« __f

■%B the articles of incorporation conform-to law, he shall, When all
a

* 19 fees have been paid as in this Act prescribed! .

03 (a) Endorse on each of such duplicate originals the.
¥ *

'21 word "Filed,H and the month, day and year of the filing thereof r
V

22 (b) Pile one of auch duplicate originals in M s  offica*

4 23 (c) Issue a certificate of incorporation to which he

24 ahall affix the other duplicate original.
If v-t

The certificate of incorporation, together with, the duplies 

=C6- original of the articles of incorporation affixed thereto by the 

° 2? Director of Finance, shall be returned to the Incorporators or 

; '2$ their representative. ‘ • -

•S29 StC. 50. EFFECT OP ISSUANCE OP .CERTIFICATE OF INCORPORATION.
y

u  r

. \

-4 8 -



Upon th* issuance of the certificate of incorporation, the cprpo- 

rete existence ehalX begin, and auch certificate of incorporation 

ahall be conclusive evidence that all conditions precedent- J?e-.
e •' --  » * \

qairsd to be perfonaed by the incorporators have been ‘complied 

with and that tha corporation has been incorporated under this 

Aot* except ea against Alaska in a proceeding to cancel or revoke 

the certificate of incorporation or for involuntary dissolution 

of the corporation*

SiC* 51* REQUIREMENT BEFORE COMMENCING BUSINESS* A corpo­

ration ahall not trahsaot any.business or Incur any. indebtedness, 

except such as shall be incidental to its organization or to -ob* 

taining subscriptions to or payment for its shares, until there 

hat been paid in for the issuance of shares consideration of ‘.the 

value, of at lesst one thousand dollars. . ..

' sec. §2* ORGANIZATION MEETING OP DIRECTORS. After the 

issuance of the certificate of incorporation an organization meet­

ing of tha board of directors named in the articles of incorpora­

tion ahall be held, either within or without Alaska^at the call 

of a majority of tha incorpoi'ators, for the purpose of adopting 

by-laws, electing officers and tha transaction of such other 

business as may come before the meeting* The incorporators call­

ing tha meeting Shall give at least three days* notice thereof by
*  1 *

mall to each director so named, which notice shall state the time 

and place of the meeting*

Sec. 53. RIGHT TO AMEND ARTICLES OP INCORPORATION. A
j“ *

* * • , 
corporation may #mend its articles of incorporation, from time to

time# in any and a* many respects as may be desired, so long as

its articles of incorporation as amended‘oontaln only such provl-
* ‘

sions as might be lawfully contained, in original articles or



X incorporation, at tha time of making auch amendment, and, if a '

2 change in aharea or the rights of shareholders, or an exchange,

3 reclassification or cancellation of shares or rights of share-
* ♦

g  holders, it to ha made, auch provisions as may be necessary to 

5 affect such change, exchange,'reclassification or cancellation.

S ’ In particular, and without limitation upon siich general power 

7 of amandnant, a corporation may amend its .article? of incorpora- 

0 tion, front time to time, so aat 

0 (a) To change ita corporate name. ‘

To change ita period of duration.

To change, enlarge or diminish its corporate pur-

12 poaa*. * •

13 (d) To increase or decrease the aggregate number of

Xk shares, or shares of any class, which the corporation, has author- 

13 ity to issue.

IS («} To Increase or decrease the par value of the
d

Xf authorized aharea of any class having a par value, whether issued
*  . i * C

l£ or unissued. .

15 (f) TO exchange, classify, reclassify or cancel all or

2©  any part of its shares, whether'1 issued or unissued;

21 (g) To ohange the designation of all or any part of its

22 aharea, whether issued or unissued, and to change the preferences,

23 limitations, and the relative rights in respect of all or any part

2ft of its shares, whether issued or unissued.
° * *

25 (ft) To change shares having a par value, whether issued

25 or unissued, into the same or a different number of shares without

27 par value, and to change shares without par value, whether issued

28 or unissued, into the same or a different number of shares having
4 .

29 a par value. v .



$

1 (1) To change the shares of any class, whether Issued

2; or unissued, and whether with or without par value, into a dif-

3 ferent number of aharsa of the same class or into the same or a* « .

ft different number of shares, either with or withour par value, of

5 other classes, —

8 (j) Td create new classes of shares having rights and

T preference* either prior and superior or subordinate and inferior

8 to tha aharea of any class then authorized, whether issued or un­

issued* .

To cancel or otherwise affect the right of the
t

holders of the shares of any class to receive dividends which have 

12 accrued but have not bean declared, .

To divide any preferred or speoial class of shares, 

lft whither Issued or unissued, into series and fix and determine the 

designations of auch aeries and the variations in the relative
-t- - • !

rights and preferences as between the shares of such series.

(m) To authorize the board of directors to establish,
ii *

18 out of authorized but unissued shares, aeries of any preferred or 
{  *

19 special class of shares and fix and determine the relative rights
*  *  '

20 and preferences of the aharea of any series so established,

.To5authorise the' board of directors to fix and de-
\

22 tarmina the ralatlve rights and preferences of the authorized but
I

V  \

23 unissued aharea of aeries theretofore established in respect of
s

2ft which either the relative rights and preferences have not been

25 fixed and determined or the relative rights and preferences 'there­

tofore fixed end determined are to be changed.

'■* (o) To revoke, diminish, or enlarge the authority of

the board of directors to establish series out of authorized but
•  ,  • < . ■

unissued shares of any preferred or special claas and fix and
i p -

4 & ’
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s
determine the relative right# and preferences of the shares of 

any series »o established.
*

TO limit, deny or grant to shareholders of any

h class tha preemptive right to acquire additional or treasury

i aharea of tha corporation, whether then or thereafter authorized.

Sec. 5%* PROCEDURE TO AMEND ARTICLES OF INCORPORATION. 
f -4

?  Amendments to tha artiolsa of incorporation shall be made in the

Tha board of directors shall adopt a resolution 

sitting forth the proposed amendment and directing that it be sub­

mitted to a vote at a masting of shareholders, which may be 

either an annual or a special meeting.

23 (b) Written or printed notice setting forth the pro-

24 posed amendment or a summary ,pf thb changes to be effected thereby 

2§ Shell be given to each shareholder of record entitled to vote 

jg thereon within tha time and. in the manner provided in this Act for

the giving of notice of meetings of shareholders, if the meeting 

ha an annual meeting, tha proposed amendment or auch summary may
r * v  ^ L

be included in the notice of suoh annual meeting,
4 '»

4 7

At auch meeting a vdta of the shareholders entitled 

02 to vote thereon shall be taken on the proposed amendment. The

30 proposadi amendment shall be adopted upon receiving the affirmative

33 vote of the holders of St least two-thirds of the shares entitled

to vote thereon, unless any class of shares is entitled to vote 

thereon as a class, in. which event the proposed amendment shall ' 

be adopted upon receiving the affirmative vote of the holders of . 

\  3f at least two-thirds of the aharea of each class.of shares entitled

33 to vote thereon as a class and of the total shares entitled to

3̂  vote thereon.

-5 2 -



Any numb*]? of amendments may be submitted to the shareholders^, 

and voted upon by them, at one meeting.

S«C> 55. CLASS VOTING ON AMENDMENTS. , The holders Of the
X  * ■

outstanding aharea of any olaee entitled to vote upon a proposed
* i ■ .

amendment by the provisions of the articles of incorporation, etell.1 

be entitled to vote ae a class thereon if the amendment would
' ' f t

change the shares of any class having a par value into the same

or a different number of shares without par value, or change the
;

•hares of any class without par value into the same or a different
* *

number of shares having a par value, or change the shares of any
*

class, 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 a class upon a proposed amendment, whether or 

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

incorporation. If the amendment would:

(s) Increase or decrease the aggregate1 number of author­

ized shares of such class.

(b) Increase or decrease the par value of the shares 

of auch class,
*  s *

(o) Effect an exchange, reclassification or cancella- 

tion of all orpact of the shares of such class,

(d) Effect an exchange, or create a right of exchange, 

of all or any pact of the shares of another class into the shares 

of auch olaaa.

(e) Change the designations, preferences, limitations 

or relative rights of the shades of such class.

(f) Change the aharee of such clasA, whether with or 

without par value, into the aame or a different number of shares,



*  •

" '■ 1 ■ 1

1 either' with or without par value, of the same class or another

2 slats or classes.
\ _ ' v >

$  * Cs) Create a new class of aharea having rights and pfef^

.4 erencss prior and superior to the shares of suoh class, or increae

5 the right* and preferences of any class having rights and pref-

6 erencss prior or superior to the shares of suoh class. >

7 (h) tit the* case of a preferred or special class of

& shares, divide the shares of such class Into series and fix and

9 determine the designation of such series and the variations in the

10 restive rights and preferences between the shares of suoh series.

11 (1) Limit or deny the existing preemptive rights of the
* *

12 aharea of such Class. * .

13 ($} Cinoel or otherwise affect dividends on -the shares^

14 Of such class which had accrued tut had not been declared.
- *  *

t $  ' *  SSC.: 56. ARTICLES OP AMENDMENT. The articles Of amendment

10 shall be sxeoutad In duplicate by the corporation by its president

IT or « vice president and by its secretary or an assistant secretary,
I » ' '

18 and verified by one of the officers signing such articles, and 4

19 shall set forthj
; k * r- i  •

20 (a) The name of the corporation.

21 (b) The amendment so adopted.'

22„ (c) The date of th£ adoption of the amendment by the
a: t +

23 shareholders*
*

24 (d) The number of shares outstanding, and the number ,
*

25 of shares entitled to vote thereon, and if the shares of any class 

i 26 art entitled to vote thereon as a claBa, the designation and num- 1
r - t

2T bar of outstanding shares entitled to vote thereon of each such

2 8  class. * , • ;
i ; K v V

29 (a) The number of shares voted for and against such -
«

-54-.



amendment, respectively, and,, if the shares of any class are en- 

tltlsd to vote thereon as a class, the nvunber of shares of each 

such Class voted*for and against such amendment, respectively,

(f) If ouch sir.andir.ent provides for an exchange, 'reclassii 

flcatlon or cancellation of issued shares, and If the manner in
. * f

which the same etyall ba effected is not set forth in the amend**
i • •

mint, then a statement of the manner in which the same shall be 

effected, ’ f

(g) if such amendment effects, a Change in the amount , 

of stated capital, then a abatement of the manner in which the 

same Is effected end a statement, expressed in dollars, of the 

amount of stated capital as changed by each amendment.

Sec , 57, FILIRO OP ARTICLES OP AMENDMENT* Duplicate origi­

nals of the articles of amendment shall be delivered to the Direc­

tor of Finance, If the Director of Finance finds that the articlfes*
s

« . ' Y
of amendment conform to law, he shall, when all fees «and franchise 

tsxaa hava bean, paid as In this Act prescribed;

(t) Endorse on each of such duplicate originals the
*

word "Filed,* and the month, day and year of the filing thereof , ,
* ‘ ’

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

(c) Issue a certificate of Amendment to which he shall 

affix the other duplicate original.

The certificate of amendment, together with the duplicate 

original of the articles Of amendment affixed thereto by the Di-
I .•

rector of Finance, ahall be returned to the corporation or its
wf *. •

representative, \

S«C, 53, EFFECT OF CERTIFICATE OF AMENDMENT. Upon the 

issuance of the certificate of amendment by the Director of Finmc^ ,
’  J  * ' . '

the amendment ahall become effective and the articles of



I

4 Incorporation shall be deemed to be amended accordingly*

\ * '
2  Ho amendment, ahall affect any existing cause of action in

% favor' of or aajanist ouch corporation, or atjy pending suit to Which

au?ft corporation or*!?. ho ? party,,* or too existing rights. of per-

5 sons.other than s.hft’Otmaer&i and* in the event tee corporate

S  name c.noi*. bn changed oy amendment. no cuit brought by or against*
I ' -

7  auch coloration under its former name nh|ll abate for that rea- -

8  son. * . - •

9  S«0» 5 9 * HSaTAXSP m iQ U B S OF ZNOOHPOR/.TION. A domestic

10 corporation m y  at any time' restate its articles of incorporation

11 at theratoffora amended* an the following manner:

12 ■ (i) The beard of directors ahall >adopt a resolution

13 setting forth the proposed restated articles of incorporation and . ,
* I '
Is directing that they be aubmi Sited' to a vote at a meeting of'share-

\  *

13 holders* which may be either an annual or a special meeting.

16 (b) Written or/prinied notioe setting forth the pro-

17 posed restated artioloo shall be given to each shareholder of re-

18 cord entitled to vote thereon within the time and in the manner

19 provided in this Act for the giving of notice of meetings of shaie—

20 holders. If the meeting be an annual meeting* the proposed re- +-'“

21 stated Articles may be included in the notice of such annual meet-

At such meeting a vote of the shareholders entitled
-« *

2% to vote thereon shall be taken on the proposed restated articles,

23 The proposed restated', articles shall be adopted upon receiving the
** , • ,

26 affirmative vote of the holders of at least two-thirds of the

27 shares entitled to vote thereon,

28 Upon such approval* restated articles of incorporation shall

2f be executed in duplicate by the corporation by its president or a

-5 6 -
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N

1 vice president end by its' secretary or assistant* secretary, and ,

2 verified by one of tha officers signing such articles; and shall
V- ■ *

3 set forth: „ . ■ ' > '

4 . (l}« The‘name of the corporation.

5 (2) The period of Its duration,

$ (3) The purpose or purposes which the corporation

7 is then authorized to pursue.
• • i ♦

8  (4) The aggregate number of.shares which the

9  corporation has authority to issue; if Buch shares consist

10 of one*901asa only# the par value of each of such shares, or

11 • a statement that all of such shares are without par value; 

op. If such shares are divided into classes, the number of 

shares of each class, and a statement of the par value of

* - t^e shares of each auch class or that such shares are with-

IS out par value*

1$ (S) If' the shares are divided into classes* the

1? designation of each class and a statement of the preferences,
1 *  ‘ .
* 1*

18 ‘ limitations and relative rights in respect of the shares of

eacjh class* '

20 (6) If the shares of any preferred or special

21 c class are issuable in series* the designation of each series

and a statement of the variations in the relative rights and
*  '

preferences as between series insofar as the same have been

24 fixed, and a statement of any authority vested in the board

25 of directors to establish series and fix and determiner the

2u variations in the relative rights and preferences as between
' • • O *  ■

2? series, *

28 (f) Any existing provision limiting or denying to

shareholders the preemptive right to acquire additional or •*

-57



1 treasury shares of the .corporation*

Q (8) Any provisions* not Inconsistent with law,

3 which ore then set forth in the articles of incorporation as .,
I * ^

^ theretofore amended, for the regulation of the internal
*  *

5 ‘ affair* of the corporation*

6 (9) - a statement that the restated articles of in-.

7  corporation correctly set forth without change the' corres-
i. . '

3 ponding provisions of the articles of incorporation as there-

9* tofor* amendad, and that the restated articles of incorpora-

1© tion supersede the original articles of incOTporation and

11 all amendments thereto.

12 Duplicate originals of the restated articles of incorporation

13 shall be delivered to the Director of Finance. If the Director of
i  ‘ *

lft Finance finds that ouch restated articles of incorporation conform 

15 to law* ha shall* when all fees and franchise taxes have been paid 

l£ a* in this "Act prescribed? V

1? t (a) Epdoroe on each of such duplicate originals the word
*  a

18 *Filad*w and the month, day and year of the filing thereof.
* —  ^  *

19 (b*) File one of auch delicate' originals itt his office*

20 (q ) J issue a restated certificate of incorporation to

21 which ha shall affix the other duplicate original.

22 jhe restated certificate of incorporation, together with the

23 duplicate original of the restated articles of incorporation affix*
.  *  . t

2ft «d thereto by the Director of Finance, shall be ’returned to the

25 corporation or its representative,

26 n.on the iasQance of the restated certificate of incorporatiot
*  ‘T -*  X

27 by the Director of Finance, the restated articles of incorporation-

28 shall become effective and shall supersede the original articles ol
«5> ' *

29 incorporation and all amendments thereto.



•  ' •  '

t .

*■ * sc.

i ■ ' "

1 ‘ S«C* 60, RESTRICTION ON REDEMPTION OR PURCHASE OF REDEEMflBLE.

2 SHARRS, No redemption or purchase of redeemable shares shall be

$ made by a corporation when it is insolvent or when such redempttcn

ft or purchase would render i t  in so lvent, or which would reduce the
*  * - ' *

5 ~net a ssets  below the aggregate amount payable to the' holders o f

6 shares having prior or equal rights to  the assets o f the corpora*

7  , tlon upon involuntary dissolution,

■ &  See. 61, CANCELLATION OF REDEEMABLE SHARES BY REDEMPTION

0 OR PURCHASE* When redeemable aharea of a corporation are redeem-,

10 ad or purchased by the corporation, the redemption or purchase

11 ahall effect a cancellation of such shares, and a statement o f
* 1 ,

12 cancellation sh a ll be f i le d  aa provided in  th is  section , There-

13* upon such shares sh a ll be restored to the status of authorized but

. » Ift unissued Shares, unless .the a r tic le s  o f incorporation provide that

1$ such shares when redeemed or purchased shall'not be reissued, in
*

16 which case the f i l in g  o f  the statement o f cancellation sh a ll

IT constitu te sn amendment to  the a r tio le s  o f incorporation and ehall

18 reduce the number o f  shares o f the c lass so cancelled which the
a* *

19 corporation is authorized to issue by the number of shares so
a

22 cancelled*
21 The statement o r  cancellation sh a ll be executed•in  duplicate

22 by the corporation by i t s  president or a v ice president and by i t s

23 secretary or an assistan t secretary, and Verified by one of the

2ft O fficers signing such statement, and sh a ll se t  forth} •
a * ’’ ^

25 (a) The name of the corporation,
“ » (b) The number o f  redeemable shares cancelled through '4

2? redemption or purohaae, itemized by c lasses and se r ie s .
28 (0) The aggregate number o f issued shares, itemized by
29 Qlatses and ser ie s , a fter  giving e ffe c t  to  such cancellation ,

4

*  ' * :

%
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1

2
3

4

5

6

?

a

9

12

13

14

15

19

22

23

25

Tho amount* expressed In dollars, of the stated 

capital of the corporation after giving effect to such cancella-.

If the articles of Incorporation provide that the 

cancelled shares shall not be reissued, then the number of shares
• t  '

which the corporation has authority to issue, Itemized by classes 

and series, after giving effect to auch cancellation,

Duplicate orlglnale of auch statement shall be delivered to. 

the Director of Finance* St the Director of Finance finds that 

such statement conforms to law, he shall* when all fees and 

franchise taxes have been paid aa in this Aot prescribed;

Endorse on eaoh of Suoh duplicate originals
* S , .1

the word "Filed," and the month, day and year of the filing 

thereof.

(2) File one of such duplicate originals in'his

office,
*  *  "

(3) Return the other duplicate original to the
ft

^  corporation or its representative,

Upon the filing of .such statement of cancellation, the stated 

capital of the .corporation shall bd deemed to be reduced by that 

part of the stated capital which was* at the time of such cancella­

tion* represented by the shares so cancelled.

Nothing contained in this section shall be construed to for­

bid a cancellation of shares or a reduction of stated capital in 

any other manner permitted by this Act. *

Sec, 62, CANCELLATION OF OTUeR REACQUIRED SHARES. A corpora­

tion may at any time, by resolution of its board of directors* 

canoal all or any part of the shares of the corporation of any 

class reacquired by it* other than redeemable shares redeemed or
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a
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3

10

%Z

13

15

18

2a

at

as

26

purchased, and in auch event a statement of cancellation ahall he

filed as. provided in this Bectlon*
•  *

The statement of cancellation ahall he executed in duplicate« * * ■ " ' ■ '
*  *  .

by the corporation by its president or a vice preaident and by its
%  ..-1. *

secretary or an assistant secretary,and verified by one of the
* ' *.

officer* signing auch statement, and shall set fortht

(a) The name of the corporation. .

(b) The number of reacquired, shares cancelled by reBcju-
v  r

tlon duly adopted by the board, of directors, itemized by classes 

and series* and the date of its adoption*

(0) The aggregate number of issued shares, itemized by 

classes and aeries, after giving effect to such cancellation.

•(d) Tha amount,, expressed in dollars, of the stated
i * *

capital of the corporation after giving effect to such cancella-

Duplicate originals of such statement shall be delivered to 

the Director of Finance, If the Director- of Finance finds that;

inch statement conforms to law* he shell, when all -fees and •<
*>

franchise taxes have been paid as in thia Act prescribed*

„ * (1) Endorse on each of auch duplicate originals

the word "Filed," and the month* -day.and year of the filing
* ' r *

thereof, • * ■ .. :

(2)F File one of auch duplicate, originals in hia 

offloe. . '

(3) Return: the other duplicate original, to the 

corporation or its representative,:

Upon the filing of auch statement- of cancellation, the stated
■am *

capital of the corporation ahall be deemed to be reduced .by that 

part of the stated capital whieh was, at the time of such

a*
■61-
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• * . ■ *

■' y

c  •

1 cancellation* represented by the shares so cancelled, and the •

2 shares so cancelled shall be'restored to tfte status of authorized

3 but unissued shares* . . >
4 1  W

\

4 Nothing contained in this section shall be construed to tor­

s' bid a cancellation of shares or a reduction of stated capital In

6 any other manner permitted by this Act* V •

7 dec. 63. REDUCTION OP STATE&' CAPITAL IN CERTAIN CASES* A

8 reduction of the stated capital of a corporation* where such re-
0

9 duction is not accompanied by any action requiringan amendment 

13 of the articles of incorporation and not accompanied by a canceUa-

11 tlon of shares* may be mads in the following manner; .<*

12 (a) The board of directors .shall adopt a resolution

13 setting forth the amount of the proposed reduction and . the manner

14 in which the reduction shall be effected* and directing that the

N 15 question of*such reduction be submitted to a vote at a meeting of

16 shareholders* which may be either an annual or a special meeting.
*

% ? (b) Wbitten or printed notice* stating, that the purpose

18 or one of the purpoaes of such meeting is to consider the question

19 of reducing the stated capital of the corporation in the amount

20 and manner proposed by the board', of directors* shall be given to*

21 each shareholder of record entitled to vote thereon within the time

22 and in the manner provided in this Act for the giving of notice

' 23 of meetings of shareholders. . * •

24 (c) At such meeting a vote of 1 the shareholders entitled

23 to vote thereon shall be taken on the question.of approving the
a * .

26 proposed reduction of stated capital* which shall require for its

27 adoption the affimatlve vote of the holders o f  at least a mad;

28 of the shares entitled to vote thereon,

29 When a reduction of the stated oapital of a corporation has

I ’ * —  :

* ^

*

*
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If

18

22

2 S

been approved- •• provided in this section, a statement shall be 

executed in duplicate by the corporation by its president or a 

vice president and by its secretary or an assistant secretary, and 

verified by one of the officers signing such statement, and shall
I *

eat forth£

The name of, the corporation.
i* * '

A copy o f  the resolution o f the shareholders
*

approving such reduction, and the date of its adoption.

(3) The number of shares outstanding, and the 

number of shares entitled to vote thereon,

(A) The number o f shares voted for and against 

such reduction* respectively .

(5) A statement of the manner In which such reduc­

tion is effected* and a statement, expressed in dollars, of 

the amount of stated capital of the corporation after giving 

effect ‘to such reduction,

duplicate orig inals o f  such statement sh a ll be delivered to  

the Director o f Finance, i f  the Direotor o f Finance finds that
i-t .

such statement conforms to law* he shall, when all fees and
* r. *

franchise taxes have been paid as in  th is  Act prescribed;
? *

a« Endorse on each o f such duplicate o r ig i-
*

nals the word ’’Filed*" and the month* day and year of 

the filing thereof*

b« F ile  one o f such duplicate orig inals in  

h is  office*

G*V Return the other duplicate original to the 

corporation, or its representative.

Upon the f i l in g  o f  such statement* the stated  capital o f the  

corporation sh a ll be reduced as therein se t  forth . .

/
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1 No reduction of stated capital shall be made under the pro-

2 visions of this Seotlon which would reduce the amount of the
** *■
' ' j* ' S,'

3 aggregate stated capital of the corporation to an amount equal
*

4  to or less than the aggregate preferential amounts, payable upon

5 all Issued shares having a preferential right In the assets of

6 the corporation In the event of Involuntary liquidation, plus.

7  the aggregate par value of all issued shares having a par value
i  *

3 but no preferential right in the assets of the corporation in the

9 event of involuntary liquidation. .

10 Sec. 64* SPECIAL PROVISIONS RELATING TO SURPL0S AND RE33fflES.
o  ,

11 The surplus, if any, created by or arising out of a reduction of
*• *

12 the stated capital of a corporation shall be capital surplus. .

13 The capital surplus of a corporation may be increased from'

14 time to time by resolution of the board of directors directing

15 that all or a part of the earned surplus of the corporation be

16 transferred to capital surplus*

17 • A corporation may, by resolution of its board of directors,

18 apply any part or all of its capital' surplus , to the reduction or •

12 elimination of any deficit arising from losses, however .incurred,

20 but only after first eliminating the earned surplus, if ahy, of

21 the corporation by applying .such losses against earned surplus

22 and only to the extent that such losses exceed the.earned surplus^
*

23 if any. Each suoh application of capital surplus shall, to the

24 extent thereof, effect a reduction of capital surplus. .
■» "

"■ 25 A  corporation may, by resolution of its board of directors,

28 create a reserve or reserves out of its earned surplus for any

27 proper purpose or purposes, and may abolish any auch reserve in r

28 the eame manner. Earned surplus of the corporation to the extent

22 so reserved shall not be available fpr the payment of dividends.

-64- ‘  .
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18
19

20
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24

25

26

or other d istributions by the corporation except as expressly  

permitted by th is  Act.
Sec. 65. PROCEDURE FOR MERGER. Any two or more domestic 

corporations may merge into one of such corporations pursuant to 

a plan of merger approved in the manner provided in this Act.

the board of directors of each eorporsftion shall, he resolu-' 

tion adopted by each such board, approve a plan of merger setting 

forthi
"" e F

(a) the names of the corporations proposing to merge, 

10 and the name of the corporation into, which they propose to merge, 

Which is hereinafter designated as the surviving corporation.

the terms and conditions of the proposed merger*

^ Vw, the manner and basis of converting the shares of

each merging corporation into, shares or other securities or obli*- 

gatlons of the surviving corporation.

(d) A statement of any changes in the articles of inor*
* ,

poration of the surviving corporation to be effected by such 

merger,

(e) Such other provisions with respect to the proposed, 

merger as are deemed necessary or desirable.

Sec* 66. PRQQEDtfRE FOR CONSOLIDATION. Any twb OP more 

domestic corporations may consolidate into a new corporation 

pursuant to a plan of consolidation approved in the manner pro­

vided in this Act. . .

The board'of directors of each corporation shall, by a reso­

lution adopted by each such board, approve a plan of conSQlidatl-^ 

setting forth:
a •   ̂ h ' +

(a) The names o f the corporations proposing to consoli­

date, and the name o f the new corporation into whioh they propose

«3-
.6 5 .
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1 to consolidate, which is hereinafter designated as the new corpo-

2 ration* •' ' 1
• j

3 (b) The terms and conditional of the proposed consolida

ft tion. I

5 (c) The manner and basis of converting the shares of
* t ,

6 each corporation into shares or other securities or obligations
+T

t  of the new corporation. J

8 (d) With respect to the new corporation* all of the

3 statements required to be set forth in articles of incorporation

10 for corporations organised under this Act,

11 (e) Such other provisions with respect to the proposed

12 consolidation as are deemed necessary or desirable,

13 Sec. 67. A P P R O V A L  BY S H A R E H O L D E R S ,  The board of directors
* * *

1ft of each corporation* upon approving such plan of merger or plan

13 of consolidation* ahall* by resolution* direct that the plan be

16 submitted to a vote at a nesting of shareholders, which.may be

IT either an annual or a special meeting. Written or printed notice

18 shall ba given to each shareholder of record entitled to vote at

19’ . such meeting? not lese than twenty days before such meeting, in

20 tha-manner provided in this A c t  for the giving of notice of meet-*

21 ings of Bhasmholders* and* shall state the purpose of the meeting*

22 whether tha meeting be an annual or a special meeting. A copy or

23 a summary of the plan of merger or plan of consolidation, as the
* - 

2ft case may be* shall he included in or enclosed with such notice.
\

23 At each such meeting* a vote of the Shareholders shall be

taken on tha proposed plsn of merger or consolidation. Each out*. 

2? standing share of each such corporation shall be entitled to vote

28 on tha proposed plan of merger or consolidation, whether or not

29 such share has voting rights under the provisions of the articles
'  i -

%
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of incorporation of auch.corporation, The plan of merger or 

eontolldation ahall be approved upon receiving thg affirmative 

vote of the holders of at least two-thirds of the outstanding

shares Of each such corporation? unless any class of shares of >
*  *

any auch corporation is entitled to vote as a class thereon* in
* # %

which, event* as to such corporation*, the plan of merger or ebnsoji;.

datlon shall be approved upon receiving the affirmative vote of the.
*  * ---------

holders of gt least two-thirds of the outstanding shares of each 

alias of shares entitled to vote as a class thereon and of the. 

total outstanding shares* Any class of shares of any such corpo-
I „

ration Shall be entitled to vote as a class If the plan of merger 

or consolidation* as the case may be* contains any provision 

which? if contained in a proposed amendment to articles of incorpo­

ration* would entitle such class of shares !to vote as a class..

After such approval by a vote of the shareholders of each • 

corporation* and at any time prior to the filing of the articles

of merger or consolidation, the merger or consolidation may be
1 *

abandoned pursuant to provisions therefor, if any, set forth in 

tho plan of merger or consolidation*

Sec. 68. ARTICLES OP MERGER OR CONSOLIDATION. Upon* such
I

approval* articles of merger or articles of consolidation shall 

bp executed in duplicate by each Corporation by its president or 

a vies president and by its secretary or an assistant secretary, 

and Verified by one of the .officers of each corporation signing .
t * " *

such articles, and ahall set forth: -

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

I <

(b) As to each corporation* the number of shares out­

standing* and* if the shares of any class are entitled to vote as 

a class* the designation ana number of outstanding shares of each

- 67-
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% such class* • -

2 ^ (c) As to each corporation* the number of shares voted

3 •* for and against such plan* respectively* and* if the shares of *'

ft tny class are entitled to vote as a class* the number of shares of

5. itach auch class voted for and against auch plan* respectively,-** * r ’ . 1 ■ .
/ *  *

o " Duplicate originals of the articles of merger or articles of 

? 'consolidation shall be delivered to the Director of Finance. If

8  the Direotor of Finance finds that such articles conform to law*;

9  he ahall* when all fees and franchise taxes have been paid as in
.a

18 this Act prescribed:

i

>  *

11 (l) Endorse on each of such duplicate originals

12 the word "Filed*" and the month* day and year of the filing

13 * thereof,

1ft •< (2) File one of such duplicate originals in his

15 office*

1$ (3) Isaue a certificate of merger or a certificate

1? of consolidation to which he shall affix the other duplicate
♦

18 original,

19 the certificate of merger or certificate of consolidation,

CO together with the duplicate original of the articles of merger or

21 articles of consolidation affixed thereto by the Director, Vof Fi-

22 trance* shall be returned to the surviving or new corporation, as

23 the case msy be* or its representative*

2ft ■ Sec, 6$,' gFFECT OF MERGER OR CONSOLIDATION. Upon the issu- 

25 snce of the certificate of merger or the certificate of consolida-

28 tion by the Director of Finance* the merger or consolidation shall
* * • V

2f be effected, ' * . • '
v

28 When auch merger or consolidation has been effected:

29 (a) The several corporations parties to the plan of

■ ■ *i ■
.  1 , s '
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1 merger op consolidation shall be a  single corporation, which, in

8 the ease of a merger, shall be that corporation designated in the
< *

3 plan Of merger aa the surviving corporation, and, in the case of
* *

4  a consolidation, shall be the new corporation provided for in the 

plan of consolidation.

6 (b) The separate exietenoe of all corporations parties

? to the plan of mergef or consolidation, except the surviving or.

8  new corporation, shall cease,

2 (c) Such surviving or new corporation shall have all
4

10 the rights, privileges, immunities and powers and shall.be subject
1  — Jt S

11 to all the duties and liabilities of a corporation organized under

13 this Act.

13 (d) Such surviving'or new corporation shall thereupon

14 and thereafter possess all the rights, privileges, immunities, and

15 franchises, at well of a public as of a private nature, of each of

1$ the merging or consolidating corporations; and all property, real,

IT personal and mixed, and all debts due on whatever account, includ-

18 ing subscriptions to shares, and all other choses in action, and

12 all and every other interest, of or belonging to or due to each of

$0 the corporations so merged or consolidated, shall be taken and

81 deemed to be transferred to and vested in such single corporation

2d without further act or deed; and .the title to any real estate, or

83 any interest therein, vested m  any of such corporations shall

24 not revert or be in any way impaired by reason of such merger or

25 consolidation. -»a: ,

26 (c) Such surviving nr new: corporation shall thenceforth

ST be responsible and liable for all the liabilities and obligations

28 of each, of the corporations' so merged or consolidated; and any ‘

claim existing or action or proceeding pending by or against any

t
I
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X of aych corporations nay be prosecuted as if such mergsr.or con-

2 solidation had not taken place,. or- such surviving or new corpora-.

3 tion nay be substituted in its place* Neither the rights of

4  creditors nor any liens upon the property of any such corporation

5 shall be impaired by such merger or consolidation.

v  (f) In the case of a merger, the articles of incorpora-

f tion of the surviving corporation shall be deemed to be amended 

8 to the extent, if any, that changes in its articles of incorpora- 

$ tlon are stated in tha plan of mergerj and, ip the case of a con­

ic* solidatiottf^the statements set forth in the articles of consolida-

11 tion and which are required or permitted to be set forth in the

12 articles of Incorporation of corporations organized under this Act

13 shall be denned to be the original articles of incorporation of

1% the new corporation*
%h ■ m

18 (g) The net surplus of the merging or consolidating

IS corporations which was available for the payment of dividends

If immediately prior to such merger or consolidation, to the extent

IS that auch surplus is not transferred to stated capital by the

19 Issuance of . shares or otherwise, shall continue to be available

20 for the payment of dividends by such surviving or new corporation.

21 See* 70. MERGER OR CONSOLIDATION OP DOMESTIC AND FOREIGN •

3 2 CORPORATIONS, One or more foreign corporations and one or more

23 domestic corporations may be merged or consolidated in the follow-

3% in* manner* if such merger or consolidation is permitted by the

25 laws of.the state under which each such foreign corporation is

18 organized! -

3? (a) Each domestic: corporation shall comply with the pro-

visions of this Aot with respect to the merger or consolidation,

59 as the csss may be, of domestic corporations and each foreign

-70-
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1 corporation shall comply with the applicable provisions of the

5  laws of the state under which it is organized.

3  . (b) I t  the surviving or new corporation, as the case '

4 may ha* is to be”£ov#rned by the laws of .any state other than

s „ 5 Alaska* it shall comply With the provisions of this Act with

6 respect to foreign corporations if it is to transact business m

f Alastai* end in every case it shall file with the Director of

5  Finance of Alaska: 3
9  (l) an agreement that it may be served with pro-

13 teaa in Alaska in any proceeding for the enforcement of any 1

11 obligation of any domestic corporation which is a party to

12 inch merger or consolidation and in any proceeding for the

1$ enforcement of the rights of a dissenting Shareholder of any

3$ auch domestic corporation against the surviving or new
4 *

IS corporation*

IS (2) an irrevocable appointment of the Direotor

11  of Finance of Alaska as its agent to accept service of process

IS i n  any such proceeding* and

* IS (3) an agreement that it will promptly pay to the

23 dissenting shareholders of any such domestic .corporation the

21 amount, if any* to which they shall be entitled under the'-

22 provisions of this Aot with respect to the rights of dissent-

23 ing shareholdera.

The effect of such merger or consolidation shall be the’ same

20 a* In the case of the merger or consolidation of domestic corpora- :

£i tione* if the surviving or new corporation- is „to be governed by

St the laws of Alaska. If the surviving or new corporation is to be

23 governed by the lews of any state other than Alaska* the effect of

2§ auch merger or consolidation, shall be the same as in the case of



* ■ . A .

•  •
- , ■ 1

t the merger or consolidation of domestic corporations except inso-
* * *

2 far as the laws of such other state provide otherwise.

3 See. 71* OIpFSS OP B1SSEKTIN3. SKABEHOIJ)^nS IN MERGERS OR

^ ^ CONSQUDAPIQkS, If a shareholder of a corporation whicfi is apertyy

5 to a merger or eonuolidation shall file with auch corporation,

6 prior to or at Cl*e masting of shareholders at which the plan of

f merger or consolidation is submitted to a vote, a written objection

8  to auch plan of merger or consolida tion, and shall not vote in

i favor thereof* and such shareholder* within ten days after the

date Oft which the vote was taken* shall make written demand on the 

tl surviving or new corporation* domestic or foreign, for payment of ,

12 the fair value of his aharea as of the day prior to the date on

13-' which the vote was taken approving the merger or consolidation,

1$  thih* if the merger or consolidation is effected, the surviving or* 4 *
i 1H new corporation shall pay to such shareholder, upon surrender of

16 hii| certificate or certificates representing, such shares, the fair ....

t? value thereof* Such demand shall state the number and Class of tie.

18 sharta owned by such diBCvntang shareholder. Any shareholder fail-

Ing to make demand within the ten-day period shall be bound by the 

2® terms of the merger or conaoliaation. . • - -

21 Within tan days after the merger or consolidation is effected*

22 the surviving or new corporation, as the case may be* shall give

23 notice thereof to each dissenting shareholder who has made demand

„ 2ft at herein provided for the payment of the fair value of his shares*
a N

28 If within thirty days after the date on which -such merger or

consolidation was effected the value of suoh shares is agreed 

2? upon between the dissenting shareholder and the surviving .or new ' "*

c 8  corporation, payment therefor shall be made within ninety days s S f i e c s z

2 3  tha date on which such merger or consolidation was effected, upon

.-72-



1 the surrender of hio certificate or certificates representing such.

2 shares. Upon payment of the agreed value the dissenting share-

3 holder shall cease to have any interest in suoh Shares or in the '*
C

% corporation. .

§ If within such period of thirty days the shareholder find

6 the surviving or new corporation do not so agree, then the dissert*- 

? ing shareholder may, within sixty days aftertthe expiration of

3 the thirty-day period, file a petition in. any court of competent 

jurisdiction coking for a finding and determination of the fair -
i . ■

value of sush ahn**as*, and shi'i> t* entitled to judgment agaittst
■ ■ * *r

11 tha surviving or new corporation for tna amount of auch fair' value-

12 as of tha day prior to the date on which such vote was taken ap­

proving such merger or consolidation, together with interest'- 

thereon to the date of auch judgment. The judgnent shall be pay-
a

1$ ahlt only upon and simultaneously with the surrender to the sur­

viving or new corporation of the certificate or certificates re­

presenting auch shares. Upon paymdht of the judgment; the dissent?-
' 1

ing shareholder shall cease to have any interest In such shares,
*  a

or in the surviving or new corporation. Unless the/ dissenting
* * '

shareholder sHall file such petition within the time herein 

limited, auch shareholder and all persons claiming under him shall 

be bouml by the terms of the merger or consolidation,

Shares acquired by the surviving or new corporation pursuant

4 to the payment of the agreed value thereof or to payment of the
i

entered therefor, as in this section provided, may be 

held and disposed of by such corporation as in the case' of other 

treasury shares, i

The provisions of this section shall not apply to a merger 

if on the date of the filing of the articles of merger the

/ a .
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surviving corporation la tho owner of all the outstanding shares 

of tho other corporations, domestic or foreign, that are parties 

to tha merger* .
*  i «*

Sec. 72. SALE OR MORTOAOE OP ASSESS IN REGULAR COURSE OF 

BUSINESS. The sale, least, exohange, mortgage, pledge, or other 

disposition, of all, or substantiajly all, the'property and assets 

of a corporation, when made in the rusual and regular course of
h

tha business of the corporation, may be made upon such terms and 

conditions, and for auch considerations, which may consist in whole 

on in part of money or property, real or personal, including shares' 

#f any'other corporation, domestic or foreign, as shall be author- 

lead by ita board of directors: and in such case no authorization 

or conaant of the shareholders shall be required*

‘ SCO. 73. SALE OR MORTGAGE OP ASSETS OTHER TRAM' IN REGULAR
* ,

COURSE OP* BUSINESS* A sale, lease, exchange, mortgage, pledge, or 

Other disposition of all, or substantially all, the property and 

assets, with or without the good will, of a corporation, if n o t . 

made in the usual and regular oourse of its business ,. may be 

made upon auch terras and conditions and for such consideration, 

which may consist in whole or in part of money or property, real 

or personal, including shares of any other corporation, domestic 

or foreign, as may be authorised in the following manner:

(a) The board of directors shall adopt a resolution 

recommending: auch sale, lease, exchange, mortgage, pledge, or

other disposition and diraoting the submission thereof to a vote
*

it i meeting of shareholders, which may be either ah annual or a 

special meeting.
*• , ♦

Written or printed notice shall be given to each

shareholder of record entitled to vote at auch meeting within the

-7l» « •
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1 time and In the manna# provided in this Act for the giving of

2  notice of meetings of shareholders, and. Whether the meeting bean .

3 annual or a special meeting, shall state that the purpose, or one

ft of the purposes, of such meeting is to consider the proposed sale,

$  all of the terms and conditions thereof and the consideration to
*

10 he received by the corporation therefor. Each outstanding share

11 of the corporation ahall be entitled to.vote thereon, whether or

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

IS Incorporation. Such authorization shall require the affirmative

1ft .i vote of the holders of at least two-thirds of the outstanding

IS share* of the corporation, unless any class of shares is entitled

1$ to vote as a class thereon, in which event such authorization shall*
** *"* —

If require the affirmative vote of the holders of at least two-thirds

18 of the outstanding shares of each claas of ’shares entitled to vote

21 the board of directors nevertheless, in its discretion, may aban-

33 tion of assets, subject to the rights of third parsties under any 

2ft contracts relating thereto, without further action or approval by - 

-5 et Shareholders. ,

M  * Sec. 7ft. BIGHTS OF DISSENTING SHAREHOLDERS UPON SALE OR 

If EXCHANGE OF ASSETS, In the event that a sale or exchange of aliorr

13 substantially ell of the property and assets' of a corporation othsv -

Wise then in the usual and regular course of its business, or in

5 lets#* exchange, mortgage, pledge, or other disposition. <

6 (c) At such meeting the shareholders may authorize such

IB as a class thereon and of the total outstanding shares.

75*
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1 connection with the dissolution and liquidation 'of the corpora-.

2 tlon| is authorized by a vote of the shareholders of the corpora-

$ t lo n , any shareholder who shall have filed with the corporation

4 a written objection thereto# prior to or at the meeting of share-

§ holders at which the sale or exchange is.authorized# and who shall

6 not have voted in favor thereof# way# within ten days after the

7 date oft which the vote was taken, wake written demand on the coie>
4

5 ration for the payment to him of the fair value of hie ahares as
*

9  of the day prior to the date on which the vote was taken# If the

1%  sale or exchange is effected, the corporation shall psy to such

11 shareholder# upon surrender of hie certificate or certificates
*  a

12 representing such shares# the fair value thereof# such demand

1$ shall stats the number and class of the shares owned by auch
*r *

V% dissenting shareholder. Ariy shareholder failing to wake demand

1$ within the ten-day period shall be bound by the terms of the sale
t*

16 or exchange* * _
* , ’ 

If Within ten days after the sale or exchange is effected# the

IS corporation shall give notice thereof to each dissenting share-

19 holder who has msde demand as herein provided for the payment of

20 the fair value of his shares* .

21 If within thirty days after the date on which the sale or

’ 22 exchange was effected the value of such shares is agreed upon be-

^ 3 tween the dissenting shareholder and the corporation, payment

2% therefor shell be wade Within ninety days after the date on which

29 the sale or exchange was effected# upon the surrender of his certi-

26 fleete or certificates representing such shares* upon payment of
% a "

u f the agreed value# the dissenting shareholder shall cease to have ’(i * .
2$ any Intereat in such shares or in the corporation.

‘ *

29 If Within such period of thirty days the shareholder and the
«

♦
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1 corporation do not bo agree, then the dissenting shareholder may,
' ' '

2  within sixty days after the expiration of the thirty-day-period,

3 file t petition in any court of competent Jurisdiction asking for

4 a finding and determination of the fair value of such shares, and

3 ahall be entitled to judgment against the porporation for the

& amount of auch fair value aa of the day prior to the date1 on which

?  auch vote was taken approving auch aale or exchange, together with

8 interest thereon to the date of auch judgment. The Judgment shall

5 he payable only upon and simultaneously with the surrender to the

10 corporation of the certificate or certificates representing such

11 shares* Upon payment of the judgment, the dissenting shareholder

12 ahall cease to have any interest in such shares or in the corpora-

13 tlon* Unless the dissenting shareholder shall file such petition

1%  within the time herein limited, such shareholder and all persons
) • *

13 claiming under him shall be bound by the terms of the sale or
V

16 .exchange* p

17 The right of a diacervtlng shareholder to be paid the fair

18 value of hie aharea aa herein provided shall cease if and when

13 the corporation ahall abandon the sale or exchange or the ehare-

2@  holders ahall revoke the authority.to matte such sale or exchange.
\ •

21 Shares acquired by the corporation pursuant to the payment of
%

02 the agreed value thereof or to payment of the judgment entered . '

S3 therefor, as in this section provided, may be held and disposed of

2^ by the corporation aa In the case of other treasury shares.

23 Sec. 75* VOLUNTARY DISSOLUTION BY INCORPORATORS. A corpora-
K *

26 tlon which has not commenced business and which has not issued any 

2? aharea, may be voluntarily dissolved by its incorporators, at any

28 time within two years after the date of the issuance of its certi-

29 fiesta of incorporation, in the following manner;

-77-
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1 (a) Articles of dissolution shall be executed in. dup3£~

a ' cate tjr a majority of the incorporators, and verified by thefti,'

3 and shall sat forth?

ft Cl) The name of the corporation. — ~

5 (a) The date of issuance of its certificate of
* **

6 incorporation.

n? i? . (3) That none of its shares has been issued.

That the corporation has not commenced busi­

ness *

. That the amount, if any, actually paid in on 

subscriptions for ita shares, less any part thereof disbursed

12 for necessary expenses, has been returned to those entitled 

thereto*
*

(6) That no debts of the corporation remain unpaid.

15 * (7) That a majority of the incorporators elect •

16 that the corporation be dissolved.
*

(b) Duplicate originals of the articles of dissolution
-

ahall be delivered to tho Director of Finance. If the Director* *
19 of finance finds thst the articles of dissolution conform to law, 

he shall, when all fees and franchise taxes have been paid as in 

SI this Act prescribed!

22 (l) Endorse on each of such duplicate originals .•

J3r v the word ahd the month, day and yearVof the filing

*ft thereof* |

13 (2) file one of such duplicate originals in his

'•6 office*. '•

“? (3) Issue s certificate of dissolution to which he

3 shall affix the other duplicate original. .

9  The certificate of dissolution, together with the duplicate

“78*
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original of the articles of dissolution affixed thereto by the 

Director of Finance, shall be returned to the incorporators or 

their representative. Upon the issuance of such certificate ofv *
dissolution by the Director of Finance, the existence of the 

corporation shall cease. . t ^

Sec, ?fi;. v o l u n t a r y d i s s o l u t i o n  b y c o n s e n t  o f s h a r e h o l d e r s,

A corporation may be voluntarily dissolved by the written consent 

of all of its ahareholders.

Upon the execution of such written consent,, a statement of 

intent to diaaolva shall be executed in duplicate by the corpora­

tion by Its president or a vice president and by its secretary 

or an assistant secretary, and verified by one of the officers 

signing such statement, which statement shall set forth:

(a) The name of the corporation,

(b) The names and respective addresses of its officers.
*

{«) The names and respective a'ddffessds of "its directors.

(d) A copy of the written consent signed by all share-
» 6

holders off the corporation. -I.

(e) A statement that such written consent has been 

signed by all shareholders of the corporation or signed in1their 

names by their attorneys thereunto duly authorised. >

SSC. 77. VOLUNTARY DISSOLUTION BY ACT OF CORPORATION, A 

corporation may be-dissolved by the act of the corporation, when
A

authorised in the following manner; , .
t 1

(a) The board of directors ahall adopt a resolution 

recommending that the corporation be dissolved, and directing 

that the question of such dissolution be submitted to a vote at a 

meeting of ahareholders, which may be either an annual or a 

speqisl meeting*



r •

* *  ■ ,

1 (b) Krittan or printed notice shall be .given to each

2 shareholder of record entitled to vote at such meeting Within the

3 time and in the manner provided in this Act for the giving of

* % notice of Aastlngs of ahareholders, and, whether the meeting be '* *

5 an annual nr ape** i A \ meeting, ahall state that the purpose* or one.

6 of the purposes* uf; juch meeting is to consider the advisability

t Of dissolving th*. corporation. »

8 (c) At s u m  meeting a vote of shareholders entitled

9 to vote* thereat ahall be taken on a resolution to dissolve the

18 corporation. Each outstanding share of the corporation shall be

11 entitled to vota thereon, whether or not entitled to vote-thereon

12 by the provisions of the articles of incorporation. -Such resolu-
* *
13' tion ehall be adopted upon receiving the affir.native vote of the

18 holders of at least two-thirds of the outstanding shares of the
t
l£ corporation* unless any class of shares is entitled to vote as a

16 class thereon* in which event'the resolution shall require for its

17 adoption the affirmative vote of the holders of at least two-
" 9 Jfc '

18 thirds of the outstanding shares of each class of shares entitled

19 to vote a» a class thereon, and of the total outstanding shares.-

,20 (d) ./Upon the'adoption of suoh resolution, a statement

II of intent to dissolve shall he executed in duplicate by the corpo*.

32 ration .by ita president on a vice president and by its secretary
’ *

23 Or an assistant secretary, and verified by one of the officers

3% signing such atat^nant, which statement shall set forth: >

H-

*

*

*5 (1) The name of the corporation.

36 (21 The names and respective addresses of .its

't officers.

<8 (3) The names and respective addresses of its

9 directors.

\
-8o- ,
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1 (4) A copy of the resolution adopted by the share-

2 holders authorising, the dissolution, of the corporation. -

3 (5) The number of shares outstanding, and, If the

I 4 shares of any class are entitled to vote as a class, the
0 |

5 ' designation and number of outstanding shares of each such

6 , class.

T  (6) The number of .shares voted for and against .the

8 resolution, respectively, and, if the shares of any class .

9 are entitled to vote as a class, the number of shares of

10 . ft-ch such class voted for and against the resolution,
- • I: ■ ’ ■
II t-fs.v'ctiveiy. '

IS * Sec. ?3v FILING OF STATEMENT OF INTENT TO DISSOLVE, Dupli-

11 cate originals of the statement of intent to dissolve, whether by

14> consent of Shareholders or by aot of the corporation, shall be

IS delivered to the Director of Finance. If the Director of Finance

18 finds* thst such statement conforma to law, he shall, when all fees

1? and franchise taxes have been paid as in this Act prescribed:

18 (a) Endorse on each of such duplicate originals the

IS word '’Filed, '1 and the month, day and year of the filing thereof.

20 (b) File one of such, duplicate originals in his office.

Return the other duplicate original to the corpo-

22 ration or ita representative, ‘ .

23 S«C. 79. EFFECT OF STATEMENT OF INTENT TO DISSOLVE. Upon

2% the filing by the Director of Finance of a statement of intent

85 to dissolve, whether by consent of shareholders or* by act of the

28 corporation, the corporation shall cease to carry on its buai-

Of tits*, except insofar as may be necessary for the winding up there-

28 off, but its corporate existenoe shall continue until a certificate

29 of dissolution has been issued by the Direotor off Finance' or until

- 8 1 -



•  ~ *

\ *
X ft decree dissolving the cooperation has been entered by a court

I
2 , of competent jurisdiction as in this Act provided.

3 • ' Sec. 80, PROCEDURE AFTER FILING OF STATEMENT OF .INTENT

4 TO DISSOLVE. After the filing by the Director of Finance of a ,

5 fttatensent of intent to dissolve: —
[ • => ■

6 ■ (ft). The corporation shall immediately cause notice

I thereof to be trailed to eaah known creditor of the corporation. ,
I

corporation shall proceed to collect its assets
(p i # *

9 convey Snd dispose of such of its properties as are not to be

10 distributed in kind to its shareholders, pay, satisfy and die-
y

11 charge Its liabilities and obligations and do all other acts re-

13' qulred to liquidate its business and affairs, and, after paying

13 or adequately providing for the payment of all its obligations,

14 distribute the remainder of its assets, either in cash or in kind,

15 among its shareholders according to their respective rights and

16 interests.

II (c) The corporation, at any time during the liquidatim.*
10 of its business and affairs may make application to a court of

1$ competent jurisdiction within the state and judicial subdivision

30 in which the registered office or principal place of business of

31 the corporation is situated, to have the liquidation continued

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

23 StS. 81. REVOCATION OP VOLUNTARY DISSOLUTION •PROCEEDINGS BY-
♦ ’ . *

34 CONSENT OF SHAREHOLDERS. By the written consent of all of its

25 shareholders, a corporation may, at any time prior to the issuance

30 of a certificate of dissolution by the Director of Finance, revdtet

2? voluntary dissolution proceedings theretofore taken, in the fol-:

28. lowing manner: . '

25 Upon the execution of such written consent, a statement of



X  ,

revocation of voluntary dissolution proceedings shall be executed

in duplicate by the corporation by its president or a vice presi-
*

dent and by its secretary or an^assistant secretary, and verified
X '

by one of the officers signing such statement, which statement 

shall set forth.: . \ 1

(a)
(b)

(o)

tors* v

(4)
t-

holders of the corporation revolting such voluntary dissolution

(e) That such written consent has been signed by all 

ahareholclora of tho corporation or signed in their names by their 

attorneys thereunto duly authorized. ' <

See. 82. REVOCATION 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 disscilu- 

tion by the Director of Finance, revoke voluntary dissolution 

proceedings theretofore taken, in the following manner: X

(a) The board of directors shall adopt a resolution 

recommending that the voluntary dissolution proceedings be revok­

ed, and directing that the question of auch revocation be sub­

mitted to a vote at a special meeting of shareholders,
*  * 4

(b)-« Written or printed notice, stating that the purpose

or one of the purposes of suoh meeting is to consider the advis-
* ' 1

ability of revoking the voluntary dissolution proceedings, shall

bo given to each shareholder of record entitled to vote at such '
* * ’ 

nesting within the time and in the manner provided in this Act for

The name of the corporation.

The names and respective addresses of its officers. 

The names and respective addresses of its direc-

*
A copy of the written consent signed by all share-



it

, 2 (o) At such meeting a vote of the shareholders entitled

3 "to vote thereat shall ha taken on a  resolution to revoke the voltn-

4 tary dissolution proceedings, which shall require for its adoption

9 the affirmative vote of the holders of at least two-thirds of the%* *
5  outstanding shares.

T ■ (d) Upon the adoption of auch resolution, a statement

8 of revocation of voluntary dissolution proceedings shall he exe­

s' cuted in duplicate by the corporation by its president or a vice
s '  ' ' ■ ' ■ _

10 president and by its secretary or an assistant secretary, and

11 verified by one of the officers signing such statement# which

12 statement shall set forth: ‘ • .
*  U  x.

13 * * (1) The name of the corporation.

1 the givin g o f  notice o f  special meetings o f  shareholders.

1ft. (a) The names and. respective addresses of its

15 officers,

16- (3) The names and respective addresses of its
t  _ ,

IT directors. ■ "

18 (ft) A copyiof the resolution adopted by the share*

19 holders revoking the voluntary dissolution proceedings, *

20 (5) The number of shares outstanding.

21 , - (6) The number of shares voted for and against •

22 the resolution, respectively.

23 S«0. 83, FILING OF STATEMENT OF REVOCATION OF VOLUNTARY

2ft DISSOLUTION PROCEEDINGS* ' Duplicate originals of the statement of

25 < revocation of voluntary dissolution proceedings, whether by consetft

20 of shareholders or by aot of the corporation, shall be delivered

2? to the Director of Finance. If the Director of Finance finds tha-

28 auch statement conforms to law, he sh&ll, when all fees and fran-

29 ‘chise taxes have been paid as in this Act prescribed:

.  **
\

• ,8ft- '



. m

t (a) Endorse on each of such duplicate originals the ,

2 word "Filed, 11 and the month, day and year of the f iling thereof ,
t *

3 (b) File cne of f.ach duplicate originals in his office,

ft (o) Return the other dutolieate original..to the corpo-

5 ration or Iv* -vpr^sentative«

6 sac. 8ft, Xtpysc© OF STATEMENT OF REVOCATION OF VOLUNTARY
*  -

7 DISSOLUTION PROC^dTXKaS. . Upoi the filing'by the Director of

. 8 Finance of a atatemont of revocation of voluntary dissolution pro-

9 oeedings, whether by consent of shareholders or by act of the <

10 corporation, the revocation of the voluntary dissolution proceed-
!

11 ings shall become effective and the corporation may again carry

12 on its business * '

13 . sec. 85* ARTICLES OF DISSOLUTION. If voluntary dissolution

Ift proceedings have not been revoked, then when all debts# liabilities.

15 and obligations of the corporation have been paid and discharged,

16 or adequate provision has been made therefor, and all of the re-

17 chitting property and assets of the corporation have been distri-

18 buted to its shareholders, articles of dissolution shall be exe-

19 cuted in duplicate by the corporation by its, president or a vice

20 president and by its secretary or an assistant secretary, and ve*4r

21 fied by one of the officers signing such statement, which state-

22 ment shall set forth* ' ;

23 ’ (*). The name of the corporation, "

2ft (b) That the Director o f Finance has theretofore f i le d

25 a statement of intent to dissolve the corporation, and the date

26 on*which such statement was filed. *

2? (c) That ail debts, obligations and liabilities of the

28 corporation have been paid and discharged (or that adequate provi-

29 sion has been made therefor. -

& *

* - 1 ‘ *

, -85-



4

Q corporation have been difltvievbed among 3fcs shareholders in

3 accordance vf.Vn revpssar** « > Jttg&s end interests** *
& . (e ) “'tij'i a**p no suits penUnr against the corpo-

j- \  ' , • . ■ ■

5 ration in any conn * re ib.** adequate provision haa been made for

6 the ac&U-fi'vlisn •"» ju1gr»«i«.* crisr c? decree which may be

T entered s.jr„i?i!ut ' %  snjr ne.wing K‘it . 1 : ’
I  s q o , 35. «? A^i^iss c? »!EgaKKsai. . Duplicate. •. '

$  Originals of such p^tioVa of dissolution shall be delivered to

the Bir^eto** Of the Dii*«et or -of Finance finds that
‘ * a ♦ ‘ *

^  such articles of dissolution conform to law, he shall, when all
a

fees and frnntMce taxes have been paid as in this Act prescribed: . 

*3 (a) Endwi**to on each of such duplicate originals the

^  word '‘Filed . '1 and the month* day and year of the filing thereof *•

£0} File one of r.v’cl*. n iplicate originals in his Office, 

to) Issue a eerisif:'*te of dissolution to which he shall
p ~ .

affix th* other duplicate original.

Tha e^'tlficate of dissolution, together with the duplicate • 

original a? the articles of dissolution affixed thereto by the Dl- 

SO rector of Finance, shall be returned to the representative of the 

■21 dissolved corporation. Upon the issuance of such certificate of

22 dissolution the existence of the corporation shall eease, except fir

23 the purpose of suites, other proceedings m d  appropriate corporate ac- 

2^ tlon by shareholder^ directors and officers as provided in this. Act; 

2 5  see, $7 .  INVOLUNTARY DISSOLUTION. A corporation may be

SS dloaolved involuntarily by a decree of the district court in art
4 *

action filed by the Attorney General when it is established that:

(a) The corporation has failed to file its annual re- 

within the time required by this Act, or has failed to pay its

1 (d) That a l l  tha remaining property and assets o f the.

-85-
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1 franchise tax on or before the fir at day of August of the year in

2 which auch franchise tax becomes due and payable; or ** *
v *

$ (b) The corporation procured its articles of incorpora-

h tion through fraud; or •
• > . 4,

g (c) The corporation has continued to exoeed or abuse- the
* ► *

6 authority conferred upon it by law;•or "

7 (d) The corporation has failed for thirty days to ap-

8 point and maintain a registered agent in Alaska;, or '

9  ■ (e) The corporation has failed for thirty days after

change of its registered office or registove.d agent to file in the

11 office of the Director of Finance a statement of such change.

12 see. 83. NOTIFICATION TO ATTORNEY GENERAL, The Director of

13 Finance, on or before the first day of July of eaoh year, shall cer- 

Xft tlfy to the Attorney General the names of all corporations which 

IS have failed to file their annual reports or to pay franchise taxes 

IS in accordance with tho provisions of this Act, together with the feds 

1? pertinent thereto. He shall olsot certify, from time to tim$ the panes

18 of all corporations which have given other cause for dissolution as

19 provided*!** this Aoti together with the facts pertinent thereto,

20 Whenever the Director of Finance shall certify the name of a corpo- 

3» rating to the Attorney General as having given any. cause for di'sso-

22 luftion, the Director of Finance shall concurrently mail to the cor-

23 poration at its registered office a notice that suoh certification 

2^ h*s been made, t]pon the receipt of such certification, the Attorney 

•5 General shall file an action in the name of Alaska against such

’6 corporation for its dissolution. Every such certificate from the
*

Director of Finance to the Attorney General pertaining to the fail- 

S ur* of a corporation to file an annual report or pay a franchise 

’§ tax shell be taken and received, in all coiirts as prime facie



1 evidence of the facts therein stated* If, before action Is filed,e -
2 the ■corporation shall file its annual report or pay its franchise

‘ %

3 tax, together with ali penalties thereon, or shall appoint or main- 

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

5  the Director of Finance the required statement of change of regis-

I 6 tered office or registered agent, such fact shall be forthwith car*** »
? titled by the Director of Finance to the Attorney General and he

6 shall not file an action against such corporation for such cause*
* %

9  If# after action is filed, the corporation shall file its annual re* 

13 * port or pay ita franchise tax, together with all penalties thereon,

I I  oi* shall appoint or maintain a registered agent as provided in this 

13 Act# or ahall file with the Direotor of Finance the required state- 

1$ ment of change of registered office or registered agent, and shall 

lft pay the costs of suoh action# the action for such cause shall *ate. 

IS Sac, 83. VENUE AND PROCESS, Every action for the involuntary

10 dissolution of a corporation shall be commenced by the Attorney ten-
; * * 1

17 eral in the United States District Court,or other court of corape-
*. t

IS tent jurisdiction if Alaska becomes a state, of the division or
V

19 borough in which the registered offlbe of the corporation IS mtuated.

20 Summons shall issue and he served as in other civil actions. If pro-

21 cess is returned not found, the Attorney General,shall cause pdbli-

22 cation to be made as in other civil cases in some newspaper publjsh-

23 ed in the divisicn where the registered office of the corporation is 

2ft situated, containing a notice of the pendency of such action, the 

2 5  title of the court# the titlp of the action, and the date onoraffcer

which default may be entered. The, Attorney General may include in - 

27 one notice’the names of any number of corporations against which 

2® actions ere then pending in .die same court, The Attorney General shall 

29 cause a copy of such notice to be mailed to the corporation at its .



regi$befcecl office within ten tluys after the first publication

thereof # Such notice shall "be published at least once each week

for two successive weeks, and the first publication thereof may 
\

bosin at any time after the summons has been returned* Unless a
* * * 1 ' '

corporation shall have been served with summons, no default; shall
t . * ' ■ ■
he taken against it earlier than thirty days after the first 

publication of such notice.

Sec . 50. JURISDICTION OP COURT TO LIQUIDATE ASSETS- AND

. SUSINESS OP CORPORATION. The United States District Court or> *
other court of competent Jurisdiction if Alaska becomes a State 

shall have full power to liquidate the assets and business of a
r

corporation, t - ^

(a) In an action by a shareholder when it is esta­

blished: * - ■ . • *

(1) That the directors are deadlocked in-the

management of the corporate affairs and the shareholders are£ -

unable to break the deadlock, and that irreparable- injury 

. to the corporation is being suffered or is threatened by 

reason thereof; or
1

(2) That the acts of iphe directors or those in
*

control of the corporation are Illegal, oppressive or 

fraudulent; or

(3) That the shareholders are deadlocked in voting 

power, and have failed, for a period which includes at least 

two consecutive annual meeting dates, to elect successors to 

directors whose tetms have expired or would have expired upon 

the election of their successors; or

(A) That the corporate assets are being misapplied or

wasted. '



t

2

3

a

5

6

t  

8

9  '

19 * statement of Intent# to dissolve., as provided in this- Aot# to
* * - i *

11 have its liquidation continued under the supervision of the court.
*

12 (d) When an action has been filed by the Attorney

IB General to dissolve a coloration and it is established that

.. Ik liquidation of its business and affairs should precede the entry

18 of a decree of dissolution. .
* ' 4  v

16 Proceedings under clause (a), (b) or (0) of this section afialt.
1 t ; t  -

it be brought in the division in which the registered office or the *■* ■ ^
18 principal office of the corporation is situated. •

ly It shall not be necessary tctmake shareholders parties to

29 any auch action or proceeding unless relief is sought against ■

21 then personally.

22 Gee. 91, PROCEDURE IN LIQUIDATION OF CORPORATION BY COURT.
if

23 in proceedings to liquidate the' assets and business of a corpora*

2^ tion the Court shall have power to issue injunctions, to appoint

. 25 a receiver or receivers pendente lite, with such powers end duties

as the court, from, time to time, may direct, and to take such

27 other proceedings as may be requisite to preserve the corporate

28 assets wherever situated, and•carry on the business of the corpo*

28 ration until a full hearing can be had#
a

* * * 

-90- ■ ' ̂ * * m 1

•  ' •

(b) In an action by a creditors /  :

(l) When the claim of the creditor has b?en re* 

duced to Judgment and an execution thereon returned unsatis- 

fled and it la established that the* corporation is insolvent 

or • ‘

(a) When the corporation has admitted in writing
 ̂ ' f

that the claim of the creditor is due0 and owing and it is 

established that the corporation Is insolvent.

Upon application by a corporation which has filed



: •

9

■ 1 After e hearing had upon sucn notice as the court May direct

2 to- he given to all parties to the proceedings and to any other

3 parties in Interest designated by the court, the court may appoint

* 4 « liquidating receiver or receivers with authority to collect the

2 assets of the corporation, including all amounts owing to the

6 corporation, by shareholders on account of any unpaid'portion of

T the consideration for the Issuance of shares, Such liquidating
t *

5 receiver or receivers shall have authority, subject to the order
X

6  of the court/ to sell, convey and dispose of .all or any part of the
ff ,

10 assets of the corporation wheretar situated, either at public or

11 private sale. The assets of the corporation or the proceeds
*

12 resulting from, a sale, conveyance or other disposition thereof

13 shall be applied to the expenses of such liquidation and to the

14 payment of the liabilities and obligations of the oprporation,
\

15 and any remaining assets or proceeds shall be distributed among

IS its shareholders according to their respective rights and inter-
I  t

t.

IT eats* The order appointing such liquidating receiver or .receivers

ii ahall state their powers and duties, such powers and duties may'»
/

19 be increased or diminished at any time during the proceedings.

22 The court ahall have.power to allow from time to' time as ex-

21 pauses of the liquidation compensation to the receiver or receivers
t* * -

22 and to attorneys in the proceeding, and to direct the payment

23 thereof out of the assets of the corporation or the proceeds of

84 any sale or disposition of such assets*
v  a

A receiver of a corporation appointed under the provisions 

84 of this section shall have authority to sue and defend in all

2? courts in hie own name aa receiver of auch corporation. The court

23 appointing auch receiver shall have exolusive jurisdiction of the

£§ ' corporation and its property, wherever situated.

6. „



•  ■ m  ■

% See. 92, QUALIFICATIONS OF RECEIVERS, Areceiver‘Shall In

2 til cases 1>« ft citizen of the United States op a corporation

3 authorised to tot as receiver* which corporation majThe a domestic

4 corporation or a foreign corporation authorized to transact

5 business in Alaska and shall in all cases give such bond as the

6 court may direct with such sureties as the court may require. •

f Sec. 93* FILINS OF. CLAIMS IN LIQUIDATION PROCEEDINGS- In

3  proceedings to liquidate the assets and business of a corporation 

9 the court nay require all creditors of the corporation to file

1® with the clerl: of the court or with the receiver, in such form

11 ° as the court cay prescribe, proofs under oath of their respective

12 claims. If the court requires the filing of claims it^shail fix

13 a date, which ahall benot-less than four months from the date of

14 the order^ae the last day for the filing of claims, and shall
# ‘

15 prescribe the notloe that shall be given to creditors and

5,6 claimants of the date to fixed. Prior to the date so fixed, the

1? court cay extend the time for the filing of claims. Creditors and

16  claimants failing to file proofs of claim on or before the date
*

19 so fixed may ha barred, by order of court, from participating in

SO the distribution of the assets of the corporation.*
21 Sec* 54. DISCONTINUANCE OF LIQUIDATION PROCEEDINGS. The ..

, 22 liquidation of the assets and business of a corporation may be .

23 discontinued at any time during the liquidation proceedings when

24 it is established that cause for liquidation no longer exists. In

25 auch event the court shell dismiss*the proceedings and direct the

26 receiver to redeliver to the corporation all its remaning property

2? and assets. _ '

23 Sec* 95. DECREE OF INVOLUNTARY DISSOLUTION. In proceedings

29 to liquidate the assets and business of a corporation, when the

%

t

*

m  - t  *



casts and expenses of such proceedings and all debts, obligations 

and liabilities of the corporation shall have been paid and dis- 

charged and all of its remaining property and assets ̂ are not suffi­

cient to satisfy and, discharge such costs, expenses, debts and 

Obligations, all the property and assets have been applied.- so far

aa they hill go to their payment, the court shall enter a decree
* * *

dissolving tho corporation, whereupon the existence of the corpo-, 

ration shall cease.

Sea* 96. FILING OF PECRES OF DISSOLUTION. In case the court- 

shall inter a decree dissolving a corporation, it shell be the 

duty Of the cleric of suoh court to cause a certified copy of the 

decree to be filed with the Director.of Finance. No fee shall be
t .

charged by the Director of Finanoe for the. filing thereof.

Sec, 9?» DEPOSIT WITH AL/SKA.TREASURER OF AMOUNT DUE CERTAIN 

SHAREHOLDERS. Upon the voluntary or involuntary dissolution of a .
W *

corporation, the portion of the assets distributable to a creditor
a

or shareholder- who Is unknown or cannot be found, or who is under 

disability and there Is no person legally competent to receive 

auch distributive portion, shall be reduced >to cash and deposited 

with the Treasurer of Alaska and shall be paid over to such credi­

tor or shareholder or to his legal representative upon proof
a

satisfactory ten the Treasurer of Alaska of his right thereto*• •: 

Sea. 98. SURVIVAL OF REMEDY AFTER DISSOLUTION, The dissolu­

tion of a corporation*either (1) by the issuance of a certificate 

of dissolution by the Director of Finance, or (2) by a decree of

court when the* court has not liquidated the assets and business of1 '
the corporation as provided in this Act, or (3) by expiration of 

its period of duration, shall not take away or impair any remedy 

available to or against such corporation, its directors, officers,



or ahareholders, for any right or claim existing, or any liability 

Incurred, prior to ouch dissolution if action or other proceeding

thereon is commenced within.two years after the date of such
# *

dissolution# Any such action or proceeding by or against the 

corporation may be prooeouted or defended by the corporation in 

its corporate name* ' She shareholders, directors and officers ‘shell 

have power to take such corporate or other notion as shall he 

appropriate to protect auch remedy, right or claim. If such 

corporation was dissolved* by the expiration of its period of dura­

tion* auch corporation may amend its articles of incorporation at
* * * . . ■

say time during such period of two years solas to extend its 

period of duration*' ' ' . . . . . .

Sec* 90. ADMISSION OF FOREIGN CORPORATION. No foreign
*

4

corporation shall have the right to transact business in Alaska 

until it shall have procured a certificate of authority so to do
* l

from tho Birector of Finance* No foreign corporation, shall be ‘ 

entitled to procure a certificate of authority under this Act to 

transact in Alaska any business which a corporation organized 

under this Act is not permitted to transact. A foreign corpora- 

tion shall not be denied a certificate of authority by reason of

the fact that the laws of the state or country under which such '
/

corporation is organised governing its organization and internal
* I • «

affairs differ from the laws* of Alaska, and nothing in this Act 

contained shall be construed to authorize Alaska to regulate the 

organisation or the internal affairs of such corporation,

Without excluding other activities which may not constitute 

transacting business in Alaska, a foreign corporation shall not

be considered to be transacting business in Alaska, for the pur-
*

potae of this Act* by reason of carrying on in Alaska any one or



(a) ‘ Maintaining or defending any action or suit or any
-

administrative <r-arbitration proceedingf^or effecting the set-» 

fcltment thereof or the settlement of claims or disputes.

(b) Holding meetings of its directors or shareholders
*  ̂ *

or carrying on other activities concerning its Internal affairs.

Co) Maintaining bank accounts,
/

(d) Maintaining offices or agencies for. the transfer, 

exchange and registration of its securities, or appointing and 

maintaining trustees or depositaries with relation to its securi­

ties. * . .
V . . .  ' ' . ■

(a) Effecting sales through independent contractors.

(f) Soliciting or procuring orders, whether by mail or 

through employees or agents or otherwise, where such orders re­

quire acceptance without Alaska before becoming binding contracts.

(g) Creating evidenoes of debt, mortgages, or.liens on\
real or personal property.

(h) Securing or collecting debts or enforcing any rlgjts 

in property securing the same,

(i) Transacting any business in interstate commerce,

(j) Conducting an Isolated transaction completed Within
%  . .

a period of thirty days and not in the course of a number of re- .
\ , 

peated transactions oflike nature, *

Sea. ICO, POWERS OP FOREIGN CORPORATION. A foreign corpora­

tion which shall have received a certificate of authority under 

this Act shall, until a certificate of revocation, or of withdrawal 

ahall have been issued as provided in this Act, enjoy the same, 

hut no greater, rights and privileges~as a domestic corporation
a

orsaniaed for the purposes set forth in the application pursuant

more o f  the follow ing a c t iv it ie s :



'X.

1 to which auch certificate of authority is issued; and, except as

8 this Act otherwise provided, shall he subject to the same duties,

3 restrictions, penalties and liabilities now or hereafter imposed

4 upon a domestic corporation of like character.

5 Sec* 101. CORPORATE NAME OF FOREIGN-CORPORATION. No certi-

8 ficate of authority shall be issued to a foreign .corporation unle?

7 the corporate narre of such corporation:

8 (a) Shall contain the word "corporatlon," "company,"

“incorporated," or "limited," or shall contain an abbreviation of
* • " “

one of auch words, or such corporation shall, for'use in Alaska, 

add at the end of its name one of such words_or an abbreviation 

12 thereof*
*

IS (b) Shell not contain any word or phrase which indicat* v

14 or implies that it is organised , for any purpose other than one

or more of the purposes contained In its articles of incorporate 

or that it is authorized or empowered to conduct the business of 

fciotogorInBuraneo. . ’ , ' '

18 (c) Shall not be the same as, or deoeptively similar ..

18 to, the name of any domestic corporation existing under the laws r-

29 Alaska or any foreign corporation authorized to transact business

21 in Alaska, or a name the exclusive right, to which is, at the time

22 reserved in the manner provided in this Act, or the name of a

corporation which'has in effect a registration of ita name as 

provided in thia Act. ,

Sec, 102* CHANGE OF NAME BY FOREIGN CORPORATION. Whenever 

« foreign corporation which is authorized to transact business in

2? Altakft shill change its name to one under which a certificate of
11 ‘

28 authority would, not be granted to it on application therefor, the

2$  certificate of authority of suoh corporation shall be suspended a.

-9&



it shall not thereafter transact any business in. Alaska until it 

has changed it© name* to a name which is available to it under the 

laws of Alaska.,

Station 103* APEIIOATICK FOR CERTIFICATE OF AUTHORITY. A 

foreign corporation, in order to procure a certificate of authoxit 

to tranaaot business in Alaska, shall make application therefor > 

to the Direotor of Finance, which application shall set forth:

(a) The name of the corporation and the state Or 

country under the laws of which it is incorporated.

(D) If the name of the corporation does not contain th 

word ‘’corporation,” '.‘company,” “incorporated,” or “limited", Ortk

does not contain an abbreviation of one of such words, then the 

name of the corporation with the word or abbreviation which it * 

tlects to add thereto for use in Alaska. . .

(c) The date of incorporation and the period of dura­

tion of the corporation.

(d) The address of the principal office of the corpora 

tlon in the state or country under the laws of which it' is incor­

porated.

(e) The address of the proposed registered office of
fr

*

the corporation in Alsaka, and the name of its proposed registere 

agent in Alaska at such address, _ ■

(f) The purpose or purposes of the corporation which 

it proposes to pursue in the transaction of business in Alaska*

(g) The names and respective' Addresses TS&stbft jdlssotoffi 

and sfficera: ©f ‘ the corporation *

(fe) A statement of the aggregate number of shares 

wht"h the corporation has authority to issue, itemized by classes 

par value of shares, shares without par value, and series, if any



1 within 8* class*

2 ’  ( \ ) 4 statement of the aggragete number of issued .

3 ahar^'i by elt.<v5Qs*. par value of shares* shares without
* * ’ * * 

ft par value* and soviet* if bey* within a class....

3 (j) A st&i-i.rfnt. expressed in dollars* of-the amount

6 af stated sapitJl of tbs Corporation* as defined in this Act*
*

\ (St) An oetMSdta “expressed in -dollars* of the value

8 af all property to bo jr.rr by the corporation for the following* - ►

9 year* wherever located... on estimate-of the value of the pro-

Id party of the cellars tlon tc be ̂ located within Alaska during such

11 year* and an cecicvtte, expressed in dollars* of the gross amount

12 §f buainesst which will be-transacted by the corporation during

13 oust* year* and an estimate of the gross amount thereof which will

1ft be transacted by the corporation at o n  from places of business in

15 Alaska during euohycar, r ' .

16 (l) such additional information as may be necessary or
' , 

1? appropriate in order to enable the. Direotor of Finance to deter- J

18 mine whether such corporation la entitled to a certificate of

10 ..authority to transact business in Alaska and to determine and

2d assess the fees and franchise taxes payable as in this Act pre- ;
* ,

fit scribed* "

22r- gush application shall be made on forms, prescribed atjd fur-

23 niahed by the Director of Finance and shall be executed in dupii-

2ft cate by the corporation, by Its president or a vice president and

23 by it* secretary or an assictant secretary* and verified by one

26 of th* officers signing such application.

2? sec* 10ft, Fscmft of application for certificate of authority.

28 Duplicate or* gancCa of the application of the corporation for a
■ 4

29 certificate of authority shall be delivered to the Directbr of



9  9 ■'
*

1=

1 Finance, together with a copy* of its articles of incorporation

2 anil all amendments thereto, duly authenticated by the proper offi-*

S car of the state or country under the lavra of which it is incorpo-

h rated,

S If the Director of Finance finds that such application con-

<1 forma to law, he shall, when all fees and franchise taxes have

f been paid is In this Act preseribedv'

8 (a) Endorse on each of such documents the wcrd "Filed,"

f  end the month, dr* d"& 'err of the filihg thereof.

1® (b) i f *, fcf office one of such duplicate originals

11 of the ipp?it -t #s copy of the articles of incorporation■/ *  ̂ *

12 and amendments » '-•>

IB (c) r  a?*5̂ ficate, of auindrity to transact busi­

ly nano in Alaska to wiwt ae shall affix the other duplicate origi-

15 nal apflioa-isn, .

16 The certlfiaaac of authority* together with the duplicate .

Wf original of toe apolieat?.on affixed thereto by the Director of

18 Finance, ahall be returned to the corporation or its represents-

If tivt,

8 0  s«d. 105. EFFECT OF CERTIFICATE OF ’AUTHORITY* Upon the

21 issuance of a certificate of authority by the Director of Finance,

22 the corporation ahall be authorized to transact business in

23 Alaska for those purposes set forth in its appiioation, subject* -

24 however, to the right of Alaska to- suspend or revoke such author- 

23  ity a* provided in thia Act. ‘ v

26 Sec. 106. REGISTERED OFFICE AND REGISTERED AGENT OF •

2? FOREIGN CORPORATION. Each foreign corporation authorized to fcrane*- 

29  , o t  M A I M  in  Alaska s k . i l  MM « *  corrttnnpasly M M  to  
2f Alaska: .



• .  : ' •

1 (a) A registered office which may be., bub need not be,

2  the same as its place of business In Alaska,

3  £b) A registered agenty which agent may be either an

& Individual resident in Alaska whose business office Is identical 

5 with such registered office, or a domestic corporation, or a

5 foreign corporation authorised to transact business in Alaska,
*

? having a business office identical with such registered office,
\ •

8 Sac* 1ST* CHANGE OP REGISTERED OFFICE OR REGISTERED AGENT

0 FOREIGN CORPORATION, A foreign corporation,authorized to trans­

it set business in Alaska may change its registered office or change

11 its registered agent, or both, upon filing in the office of the

12 Birector of Finance a statement setting forth;

13 (a) The name of the corporation,

(bj The address of its then registered office.

15 (e) If the address of its registered office be changed,

15 the address to which the registered office is to be changed.
Ni

1? (d) The name of its then registered agent, •

18 (e) If its registered agent be changed, the name of its

15 successor registered agent,

20r (f) That the address of its registered office and the

,21 address of the business office of its registered agent, as changed,'""N* •

23 will be identical,
f

23 (g) That such change was authorized by resolution; duly ̂ ' fl
23 adopted by its board of directors.

a

25 Such statement shall be exeouted by the-corporation by its

2$ president or a vice president, and verified by him, and delivered 

3? to the Director of Finance. If the Director of Finance finds that

23 auch statement conforms to the provisions of this Act, he shall file
*

25 such statement in his offloe, and upon such filing the change of



I

1 address of tfte registered office, or tfte appointment of a new

2 registered agent, or both, as the case may be, shall become

3 effective,

4 see* 103, SERVICE OF PROCESS ON FOREIGN CORPORATION. The

5 registered agent so appointed by a foreign corporation authorised
*  t  • •

6 to transact business in Alaska shall be an agent of such corpora-
’ , 3

7 tlon Upon whom any process, notice or demand required or permitted

8 by law to be served upon the corporation may be served.

3 Whenever a foreign corporation authorized to transact busi-

16 ness in Alaska shall fail to appoint or maintain a registered

11 •agent in Alaeka, or whenever any suoh registered agent cannot with

12 reasonable diligence be found at the registered office, or when-

13 ever the certificate of authority of a foreign corporation shall . .

14 be suspended or revoked, then the Director of Finance shall be an

15 agent of suoh corporation upon whom any such process, notice, or

\  1$ demand may bo served J Service on the Director of Finance of any

17 auch process, notice, or demand ahall be made by delivering to

1$ and leaving with him, or with any clerk having charge of the covgr*

15 ration department of his office, duplicate copies of suoh process,

ZU notice or demand* In the event any auch process, notice or demand

21 is served on the Direotor of Finance; he shall immediately- cause

2 2, on* of such copies thereof to be forwarded by registered or certi-

23 fled mail, addressed to the corporation at'its principal office

24 in th* etat* or country under the laws of which it is incorporated,

25 Any service so had on the Director of Finance shall be returnable

26 in not lesa than thirty days.
i ~ [

27. Tha Director of Finance ahall keep a record of all processes,

2d notices or demands served upon him under this section, and shall
t ,

25 record therein the time of auch asrvioe and. his action With

*

6 *
1 *



*

1 reference thereto.

2  Nothing herein contained ahall limit or affect the right to .

$ serve any prefects# notice or demand# required or permitted by law

ft to he served upon a corporation in any other manner now or here-
*

$ after permitted by law.
* ' ^

6 Sea, 109. AMENDMENT TO ARTICLES OP INCORPORATION OP FOREIGN

T  CORPORATION. Whenever the articles of incorporation of a. foreign

3  corporation authorized to transact business in Alaska are amended#
■a

9 suoh foreign corporation shall# within thirty.days after such

I Q  amendment becomes effective# file in the office of the Director of♦
11 Finance a copy Of such amendment duly authenticated by the proper

12 officer of the state or- country under the laws of which it is
»

15 Incorporated# hut the filing thereof shall not of itself enlarge

1ft or alter the purpose or purposes which such corporation is author­

ise izad to pursue in the transaction of business in Alaska# nor

16 authorize such corporation to transact business in Alaska under
*

1?  any other name than the name set forth in its certificate of
* -

18 authority.

If S«0. 110. -MERQER OF .FOREIGN CORPORATION AUTHORIZED TO TRANS-

20 ACT BUSINESS IN ALASKA. Whenever a foreign corporation authorized
S T

21 to transact business in Alaska shall he a party to a statutory

22 merger permitted by the laws of the state or country under the
r

S 3  laws of which it % *  incorporated# and such corporation shall be
•• * *

2ft the surviving corporation# it shall# within thirty days after such
f

2§ merger becomes effective# file with the Director of Finance a copy
i *

26 of the articles of merger duly authenticated by the proper officer
*

2? of the etete or country under the laws of which such statutory

23 merger was effected; and it shall not be necessary for such corpo-
1

ration to procure either a new or amended certificate of authority
\



•  " •  .
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*■» ■

« * ■
X to transact business in Alaska.unless the'name of suoh corporation.

2 he changed thereby or unices the corporatism desires to pursue ina •
' 3 Alaaka other or additional purposes than those which it is then

4 authorised to transact in Alaska. -

5 Sec. 111. AMENDED CERTIFICATE OF AUTHORITY. A foreign
#

<3 corporation authorised to transact business in Alaska shall procure

7 an amended certificate of authority in the event it changes its-

3 corporate name, ordesires to pursue in Alaska other or additional

9 purposes than those set forth in its prior application for a .

Id certificate of authority, by making application therefor to the

11 Director of Finance.

12 Sec. 112, WITHDRAWAL OF FOREIGN CORPORATION. A foreign

13 corporation authorized to transact business in Alaska may withdraw

14 from Alaska, upon procuring from the Direotor of Finance a certifi-

15 cate of withdrawal. In order to procure such certificate of with-

l5 drawal* auch foreign corporation shall deliver to the Director of

IT finance an application for withdrawal, which shall set forth:

13 (a) The name of the corporation and the state or country

If under the laws of which it is incorporated.

2d (b) That the corporation Is not transacting business In

21 Alaska.

22 (o) That the corporation surrenders its authority to

23 transact business in Alaska.

24 (d) That the corporation revokes the authority of its

25 registered agent in Alaska to accept service of process end con-

25 sent8_that service of process in any action, shit or proceeding

27 based upon any cause of action arising in Alaska during the time

2» tha corporation was authorized to transact business in Alaska may

29 thereafter be made on suoh corporation by service thereof on the



•  •

~ ~ ~  >
' , . 1 *  J

1 . Director of Finance*

2 (a) A  post-office address to which the Director of

3  Finance may nail a copy of any process against the corporation that

4  nay ha served on him.

3 (f) A atatement of the aggregate number of shares which

6 the'Corporation has authority to issue, itemized by classes, par

7  'value of shares# shares without par value# and series# if any#

8 within a class# as of the date of suoh application,

3 (g) A statement of the aggregate number of Issued shares
* , * * . r ■

10 Itemized, by classes# par value of shares# shares without par value,"

11 , and series# if any# within a class# as of the date of such appli-

12 cation* ,

13 ’s (h) A statement# expressed in dollars# of the amount of

14 Stated capital of the corporation# as of the date of such applies-

13 tiofc*

16 (i) Such additional Information as may be necessary or

17 appropriate in order to enable the Director of Finance to determine
* , * ^

ol$ and assess sny unpaid fees or franchise taxes payable by such

10 foreign corporation as in this Act prescribed, -

20 'the application fop withdrawal Bhall be made on forms pre-

21 scribed and furnished by the Difector-of Finance and shall be exe-

22 cuted by the corporation by its president or a vice president and

23 by its secretary or an assistant Secretary# and verified by one •

2ft of the officers signing the application# or# if the corporation

25 is in the hands* of a receiver of trustee# shall be executed on*

26 behalf of th* corporation by such receiver or trustee and verified 

2? by him* "

,28 Ste* 113* FIHtJG OF APPLICATION FOR WITHDRAWAL. Duplicate .

20 origlnala of suoh application for withdrawal shall be delivered to
* 1

.  - " -

% 4

1
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* I
1 the Director of Finance* If the Director of Finance finds that

2  such application conforms to the provisions of this Act# he shall#

3 When all fees and franchise taxes have been paid as in this Act

4  prescribedj '

5 (a) Endorse on each of suoh duplicate originals the 

8 „ word. "Filed#11 and the month, day and year of the filing thereof,

7  (b) File one of suoh duplicate originals in his office,

8 Co) Issue a certificate of withdrawal to which he shall

9 affix thi other duplicate original,

10 the certificate of withdrawal# together with the duplicate

11 original of the application for withdrawal affixed thereto by the

12 Director of Finance# ahall be returned to the corporation op its
fcf A

13 representative* Upon the issuance of such certificate of withdraw-

14 al# th* authority of the corporation to transact business in

15 Alaska shall eases* '
m

,16 geo, 114, REVOCATION OF CERTIFICATE OF AUTHORITY, The certi-

17 flcate of authority of a foreign corporation to transact business

2.8 in Alaska may be revoked by the Director of Finance upon the condi-

20 tion* prescribed in this section when;

20 (a) The corporation hae failed to file its annual report

2 1  within the time required by this Act# or has failed to pay any

22 franchise taxes or penalties prescribed by this Act when they have

23 become due and payable; or

24 (b) -The corporation has failed to appoint and maintain

85 a. registered agent in Alaska as required by this Act; or

26 (c) The corporation has failed# after change of its rag-
k

-27 latered office or rsgiatered agent# to file in the office of the

80 Director of Finance a statement of such change as required by this

29 Act; or - .

ft \
- **



*  . .  ♦

1 — ^  (d) The corporation has failed to file in the office of

2 the Direotor of Finance any amendment to ItB articles of incorpora-
)* • *

3 tion or any articles Of merger within the time prescribed by this
I

b Act; or

5 (e) A misrepresentation has been made of any materialv *

6 matter in any application, report, affidavit, or other document'
c

? submitted by suoh ' corporation pursuant to this Act.

0  Ho certificate of authority of a foreign corporation shall be

$  ‘revoked by the Direotor of Finance unless (l) he shall have given 
* ’ ' ’. - 

ID the corporation not less than sixty days * notice, thereof by mail

11 addressed to ita registered office in Alaska, and (2) the corpora-
t

12 tlon shell fell.prior to revocation to file such annual report,-or 
x  * . .

13 pay such fees, franchise taxes or penalties, or file the required

lb statement, of change of registered agent or registered office, o r

15 file such articles of amendment or articles.of merger, or correct 

l5 such misrepresentation*

17 Sec, 115» ISSUANCE OF CERTIFICATE OF REVOCATION. Upon revok-

18 ing any such certificate of authority, the Director of Finance 

If shall:

fr? (a) Issue a certificate of revocation in duplicate.

21. (b) File one of suoh certificates in his office.

22 (c) Kail to auch corporation at its registered office

23 in Alaska a notice of auch revocation accompanied by one of such 

2b certificates,

25 Upon the issuance of such certificate of revocation, the

26 authority of the corporation to transact business in Alaska shall 

21 cease,

28 See. 116, APPLICATION TO CORPORATIONS HERETOFORE AUTHORIZED

9 9 ' TO TRANSACT BUSINESS IN AIASJUU Foreign corporations which are



1 duly authorized to transact "business in Alaska at the time thia Act

S takes effect,/ for a purpose or purposes for which a corporation '%

3 might secure auch authority under this Act, shall, subject to the

4  limitations set forth in their respective certificates of authority,

5 be entitled to all the righto and privileges applicable to foreign

8 corporations procuring certificates of authority to transact busi-
* * *

f  ness in Alaska under this Act, and prom the time this Act takes

8 effect such corporations shall be subject to all the limitations,

P restrictions, liabilities, and duties prescribed herein for foreign ,

10 corporations procuring certificates of authority to transact busi-

11 ness in Alaska under this Act*

12 ’ Sec, 117, TRAKSACTINO BUSINESS WITHOUT CERTIFICATE OF AUTHOR#-
I

II ITY* Ho foreign corporation transacting business in Alaska without

14 a certificate of authority shall be permitted to maintain any ■

II action, suit or proceeding in any court of Alaska, until such corp>:* * * ;
‘l8 ration shell have obtained a certificate of authority. Ror shall

If any action, suit or proceeding bo maintained in arty court of Alaska

15 by any successor or asolgnoe of such corporation on any right,

13 claim or demand arising out of the transaction of business by such\ r
23s corporation in Alaska, until a certificate of authority shall have

21 been obtained by such corporation or by a corporation which .has ac-

as w t r .4  ,ji or »u6»t«ntlally «XX of it# a.aetS.

23 2tia failure of a foreign corporation to obtain a certificate cf:.

24 authority to transact business in-Alaska shall not impair the Wlifir'-
* >

25 „ ity of a w  contract or act of suoh corporation, and shall not pre-

26 vent such corporation from defending any aotion, suit or proceeding
 ̂ 4 * * '

2? in any court of Alaska*

28 a  foreign corporation which transacts business in. Alaska

<$ 20 without a certificate of authority shall be liable to Alaska, for
* ’ ’ 1

^ '

f
t  t .  * ‘ ■

*
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22

23

the years or parts thereof during which it transacted business in 

Alaska without a certificate of authority, in an amount equal to 

all fees and franchise taxes which would have been imposed by

this Act upon such corporation had It duly applied for and received1 6 *
a certificate of authority to transact business in Alaska as re­

quired by thia Ait osd thor«»iter filed all reports required by
f

this Act# plus a!** peasutiea ispossd by this Act f:,r failure to 

.pay such f csi and frtuoblee *nr*es. She Attorney oeneral shall 

bring pr“ecsdi«.»~*>" **».*.o/er nil amounts due Alaska under the pro­

visions a? t:3*» 3s.:n, on, '

Sec. JlS.: tyWntt w & w  OP DOMESTIC AND FOREIGN CORPORATIONS. 

Each domestic c o r z *  ration, «u‘. entb foreign eorpcratiph authorised 

to transact business in Ale*ctsp> file. tii»hin the tim$ pre-
■i§

aeribed by ihSe Act# on annual rapnrt setting forth: . *

•> nhme ‘of the corporation and the state er country.

under the laws of which it is incorporated.

(to) The address of the registered office of the corpora­

tion in Alaska, and the name of its registered agent in Alaska at 

'such address, and, in the case of a foreign corporation, the ad- ■ 

dress of its principal office in the state or country under the 

laws of Which it is incorporated. * /

(a) A brief, statement of the character of the business\ *

in which the corporation Is actually engaged in Alaska. •

The names and respective' addresses of the directors

and officers of the Corporation’. *
(a) A statement of the aggregate number of shares which 

the corporation has authority to Issued itemized by classes, par 

value of shares, shares without par value, and series, if any, 

within a class. ' * ;

j



I

5 ' (f) A  statement of the aggregate number of issued shates,

2 itemized by classes, par value- of shares, shares without par value,

3 and aeries, if any, within a class*
f A « *
* (g) A Statement, ejqaressed in dollars, of the amount of

5 stated cayiin'* of inn comcraticn, as defined in this Act*

» 0-*j A r*v . avpregsed in. doiiarc, of the value of

T* all t*r* i^tpr'-’ss by vh? coipoxvasicn. unei’ever located, and
m ;r

value of the property of the corporation located within Alaska,

0 and a statement, expressed in dollars, of the gross amount of
I * . •

10 busisWijft transacted by the corporation for the twelve months ended
*

11 on the thlrty»first day of December preceding the date herein pro*

12 vided for the filing of such repcrt and the gross amount thereof*
13 transacted by the corporation at or from places, of business in* * * * " *
1^ Alaska. If, on the thirty-first day of December preceding the

'*» .

15 time herein provided for the filing of such report, the corporationir
16 had not been in existence for a period of twelve months, or in the

*

IT case of a foreign corporation had not been authorized to transact

18 business in Alaska for a period of twelve months, the statement

10 with respect to business transacted shall be furnished for the
" . 1

20 period between the date of incorporation or the date of Its

21 authorization to transact business in Alaska, as the case may be,

22 and such thlrty~first day of December. If all the property of the

23 corporation is located in Alaska and all of its business 3.s trans-

2*t acted at or from places of business in Alaska, or if the corpora-

25 tlon elects to pay the annual franchise tax on the basis of its

26 entire stated capital, then the information required by this sub--

2? paragraph need not be set forth in such report. v ~

28 (i) Such additional information as may be necessary or

20 appropriate in order to enable the Direotor of Finance to determine



and assess the proper amount of franchise taxes payable by such

t
Such annual report shall be made on forms prescribed and fur~u

niahad by the Direotor of Fin?tr<.e, and the information therein con-
. ‘  - 

tained ahall be & * • / as of the Jnte o? the execution of the report*,

ejtowni a* »« the ;*r4f.>*»3'sstto*. required by subparagraphs ih)

and *i) wniuh snail be given^as of the close of business on the

thirty-first day of December next preceding the. date herein provitbd-

for the* filing of such beport, It shall.be executed bipthe corpe-

ration by ita president, a vice president, secretary, an assistant

Secretary, or treasurer, and verified by the officer executing the
* *•

report, or, if the corporation is in the hands- of a receiver or
f *

trustee, it shall be executed on behalf of the corporation and 

verified by auch receiver or trustee,

Sec, 119* : P X U N Q  OF ANNUAL REPORT OF DOMESTIC AND FOREIGNO • * •

CORPORATIONS, Such annual report of a domestic or foreign corpora­

tion shall be delivered to the. Direotor of Finance between the first:
I - , ‘

day of January and the first day 6f March of each year, exoept that
* ■ .

the first-annual report of a domestic or foreign corporation shall
O-

he filed between the first day of January and the first day of 

March of the year next succeeding the calendar year in which its
* v

certificate of Incorporation or its certificate of authority,as the 

case may be, was Issued by the Director of Finance, proof to the '

satisfaction of the Director of Finance that prior to the first day
■ - ’ 

of MSrch such* report was deposited in the United States mall in a* ‘ * *

sealed envelope, properly addressed, with postage prepaid, shall be 

deemed a compliance with this requirement. If the Director of 

Finance finds that such report conforms to the requirements of this 

he shall file the same. If he finds that it does not so



1 conform, he shall promptly return the same to the corporation fop. ,
, * ’ir- •s „ ■

Q any necessary oorrections, in which event the penalties hereinafter

3  prescribed for failure to file such report within the time herein-

4 above provided shall not apply, if such report is corrected to con-

3 form to the requirements of this Act and returned, to the Director
*

Q of Finance in sufficient time to he filed prior to the first .day

7 of April of the year in which it is due. •

\  8 Sec, ISO. INCORPORATION OR FILING FEES. Every corporation

9  incorporated under the laws of Alaska, or of any state or Territory

10 of the Vnfted States, or of any foreign_state or country, required

11 by law to file articles of incorporation in the office of the* *
IS Director of Finance, except the corporations mentioned in Section

13 30-0-4 ASIA 1949, shall pay to the Director of Finance a. filing fee
* *

14 of twenty-five dollars ($25,00), provided the authorized capital

19. stock of auch corporation Is $100,00$ or less; but when the

10 authorized capital stock of such corporation exceeds $100,000, such

17, corporation shall pay in addition to the said fee of $25.00 a

15 further fee of ten cents for each $1,000, or fraction thereof, of

19 authorised capital Stock above $100,000 and up to and Including

T§ $1,000,000; and if the authorized capital stock exceeds $1,000,000,

:1 a further additional fee of $10.00 for each $1,000,000, op fraction

'Q thereof, of authorized capital stock over $1,000,000. Shares of1 .

3 no par value shall be assumed to be of the par value of $1.00 each

4  for the purpose of computing the amount of such filing fee.
*

.9 See, 121. FEES ON FIXING AMENDATORY ARTICLES OR CERTIFICATES

03ANCSIIIQ CAPITAL STOCK. Every corporation, foreign or domeatic, 

except the corporations mentioned in Section 36-6-4 ACLA 1949, filing 

in the office of the Direotor of Finance amendatory or supplemental
* * 1

articles of incorporation, or certificates of increase or decrease

- 1 1 1 -



off capital stock, ahall pay therefor to the Director of Finance 

tho following fees: .

(a) For filing amendatory of supplemental articlep

whereby the capital stock is not increased, or for filing a certifi-
« ■

cate off decrease off capital stock, a fee of ten dollars $10.00);

(b) For filing amendatory or supplemental articles 

whereby the capital stock is Increased, Or for filing a certificate 

off increase of capital stook, a fee off tea dollars ($10,00), plus- 

a farther fee of ten cents per $1,000, or fraction thereof, of 

authorized increase of capital stock above $100,000 and less than 

$1,000,000, and plus a fprther fee of $10*00 per $1,009,000 of such 

anthorl&d increase over $1,000, ooo*

Shares of no par value Bhall be assumed to be of the par value
> *
off $1.00 each for the purpose of computing the amount of such ffiJfeg

fee,
b * -

Sec* 122, FEES ON APPOBITNENT OR REVOCATION OF APPOINTMENT ✓■- 

OF PROCESS AGENT, Every foreign corporation filing in the office 

off the Director of Finance a certificate o f 'the appointment and 

consent off the agent residing in Alaska, or a certificate or revo- > 

cation off such appointment off the resident agent, shall pay to the 

Director off Finance a fee of five dollars,

Sea, 12$, ANNUAL CORPORATION TAX; PENALTY FOR NONPAYMENT*

Every corporation incorporated under the laws off Alaska and every 

foreign corporation having its articles of incorporation on file in i
the office off the Director off Finance, shall, on or- before the

first day off Jinuary off each and every year, pay to the Direotor
. * . * ;

off Finance* for the use of Alaska, an annual corporation tax of 

fifteen dollars. Every corporation which has failed or hereafter 

fails, to pay said annual corporation tax on or before the first



* 1
day of January of each and overyj year* shall pay to the Director 

off Finance, for the use of Alaska, In addition to the said annual 

corporation tax, the further sum of two dollars and fifty cents 

at a penalty for suoh failure, *

corporations organised under Station 36-6-4 ACLA, 1949 shall
*

r

not bo required to pay suoh annual corporation tax,

geo* 124, FAILURE TO PAY TAX OR MAKE REPORT AS ‘PRECLUDING
I

S& H ! BE CORPORATIONS EVIDENCE OF PAYMENT: E1IFOR0EMENT OF PAYMENT.

Kb corporation, foreign or domestic, shall be permitted to commence 

or maintain any suit, action or proceeding in any court in Alaska
■* 1

without allegingand proving that it has paid its annual corpora­

tion tax last due and has filed its annual report for the last
J

calendar or fiscal year for which suoh report became due for filing. ° 

A  certificate of the payment of such annual tax and filing of said 

annual report shall be prima facie evidence of the payment of such 

tax and the filing off such Annual reportj and the Director of 

Finance la hereby required to issue such certificate or duplicate 

thereof at a charge of twenty-five cents.

The Attorney General may institute suits in the name of Alaska
*

to enfforse the payment of any annual corporation .tax due from any
V  _ *

corporation, provided, that corporations mentioned in Section 36-6- -
—  * *

4  AOLA 1949. are exempted from the payment thereof*

Sec. 125, FAILURE TO PAY TAX AS EVIDENCE OF INSOLVENCY,

Failure upon the part of any corporation to pay its annual corpora-
* *

tion tax for a-period of one year and after the date when such pay­

ment first becomes due shall be prima facie evidence of the insol* 

venay of such corporation, and the fact of such insolvency may be 

dft&m by Alaska or by any private person or corporation.

Sea. 126, STRIKING F,R0M RECORD NAME OF CORPORATION FAILING TO -



RAJ? TAX* It shall ha the duty of the Director of Finance of 

Alasha to strike from the recordpf'o? his office the names of all 

corporations which have neglected, or which shall hereafter neglect, 

fas* a period of two years to pay their annual corporation tax.,

sea. 1ST. RESTATEMENT OF CORPORATION, Every corporation . 

whose wane has heen stricken for failure to pay its annual corpora-* 

tiotl tax for two years, is hereby authorised and permitted, on or 

before ten years from the date said corporation^ name was stricken 

to apply for reinstatement,
S ' *

See,- 123, TAXES AND PENAKDIES PAYABEE ON: RECORD NOTATION OP.
tf ' " j

Whenever any corporation shall have had its name stricken, it shall, 

in applying for reinstatement, pay all annual corporation taxes 

and penalties then due, and an additional penalty of ten dollars

for each year It has so failed to pay its annual corporation tax,
>

up to the time of the application for reinstatement, including the

two years prior to the date of its being stricken; and upon such

payment it shall bo the duty of the Director of Finance to enter
* , , • 

upon his .records a notation that such corporation is reinstated.

Sea, 12$. EFFECT-ON RIGHTS AND POWERS OF CORPORATION, There-
* * . . 1 "■ 

after such corporation shall have and enjoy the same rights and

powers as if Its. name had never been stricken from the records, and

all things done by it in the exercise of its corporate powers be-«*
fora such reinstatement are hereby validated and confirmed.

Sec. 130. DISSOHJTION FOR NONPAYMENT OP TAX AND .FAIEORE TO f 

m m  FOR REINSTATEMENT, If, however, within the period named with* 

in which a corporation, foreign or domestic,‘may -make application to 

be reinstated, ouch corporation shall not have made such application, 

the1 Direotor of Finance of Alaska shall enter upon his records a. 

natation that such corporation is dissolved and it shall thereupon



% tie dissolved, and the trustees of such cprporation shall hold the
-  J  5 ■ ■ * j.

2 title to the property of the corporation for the benefit of its

3 stockholders and creditors* Provided: /that all reinstatements of

4  dissolved corporations* foreign and domestic* heretofore made by

5 tho Director of Finanoe, are hereby validated and confirmed in
f ' *

6 every respect*.

f • Sec * 131* ADOPTION BY OTHER CORPORATION OF NAME OF DISSOLVED

8 CORPORATION* The name of a corporation which has been dissolved ,
* * *

D for non-payment of the annual corporation tax shall be available to

10 and rey be adopted by another corporation.

, IS. Sec* 132. FILING FEES FOR INSTRUMENTS NOT OTHERWISE PROVIDED
__ ' - r v-

12 FOR* The filing fee for any instrument not otherwise provided for

1$ shall be five dollars. '•
* • T

14 Sec* 133* FEES AND PENALTIES PAYABLE ON WITHDRAWAL OF FOREIGN

1& CORPORATION* Any foreign corporation registered in the office of

K* the Director of Finance desiring to withdraw from Alaska may do so

IT upon payment of all annual corporation, taxes and penalties dye at

15 the time of such desired withdrawal, and filing ih~the office Of

1$ the Director of Finance, and in-any offioe of the Clerk of the

Court where ita articles are on file, a certificate of withdrawal, 

21 cigned by ita proper officers and .under its corporate seal. The

’2 filing fee in the office of the Director of Finance shall be five

23 (.tellers, provided, that all withdrawals heretofore had in Alaska

24 ere hereby-validated and confirmed in every respect,
t *

a 33 sec, 134* FEES OH DISSOLUTION OF DOMESTIC CORPORATION, Every
 ̂ * .. ‘ .

2® corporation incorporated under the laws of Alaska shall pay to the

2? Director of Finance, for the use of Alaska, a fee of five dollars

23 for filing the instruments mentioned in Section 36-1-146 ACXA 1949,

29 providing for tho dissolution of domestic corporations*

-115” .



•  •

X So©* 135. TAXES, PEHAITIES AND fees on filing certificate

N  a OF DISSOECTJON OF FOREIGN CORPORATION, A foreign corporation.de-

3 siring to file ft certificate of dissolution from the state of its
' * 

%  origin, isftj? file such certificate, when signed by the proper state

2 officer, under seal, upon payment of all annual corporation taxes

6 and penalties due at the time of such dissolution. The filing fee

f  in the office of the Director of Finance of Alaska for filing
I  V i  *

- 3 such certificate of dissolution shall be five dollars.

i Sea. 13o. FES FOR FILINQ . ANNUAL REPORT. Every corporation in-

10 corporate! under the laws of Alaska shall pay to ;the Director of

11 Finance, for the use of Alaska, a fee of two and onethalf dollars

12 far filing an annual report. ■ -

13 See, 137. PAYMENTS TO BE MADE IN ADVANCE. All fees and

1ft chargee provided for in this Act, including the annual corporation 

15 tax, are due and, payable m  advance.
I '

iS Sea. 138, ACCOUNTING FOB At© DISPOSITION OF TAXES AND FEES

IT PAID, All fees and taxes paid under the proviaions of this Act

13 ahall be accounted for and covered into the Treasury of Alaska.

15 b $e©» 135. PENALTIES IMPOSED UPON CORPORATIONS. Each corpora-

 ̂tion, domestic or foreign, that falls or refuses to file its annual

21 report for any year within the time prescribed by this. Act shall

22 be subject to a penalty of ten per cent of the amount of the

23 franchise tax assessed against it for the period beginning July I  

2ft of the year in which auch report should have been filed. Such /

23 penalty shall be assessed by the Director of Finance at the time

23 of the eaaassr.cnt of the franchise tax. If the amount of the
ft

2? franchise tax aa originally assessed against such corporation be

£3 thereafter adjusted in accordance with the provisions of this Act,

25 the amount of the penalty shall be likewise adjusted to ten per cent
* *

-11(5- N •



a t the amount of the adjusted franchise tax. The amount of the 

franchise tax and the amount of the penalty shall be separately 

stated In any notice to the corporation withraspect thereto.

If the franchise tax assessed in accordance with the provi-
to

slons of th is  Act shall not be paid on or before the thirty-first'
si

day of July* it shsll be deemed to be delinquent/ and there shall
A

he added a penalty of one per cent for each, month or part of morth: 

that the same is delinquent* commencing with the month of August..

' Each corporation* domestic or foreign* that fails or refuses 

to answer truthfully and fully within the time prescribed by this 

Act interrogatories propounded by the Direotor of finance in 

ftOOOPdanoft .with the provisions of this Act* shall be deemed-to be 

guilty of a misdemeanor and upon cqnvictlon thereof may be fined 

In any amount not exceeding five hundred dollars.

Sec, JW0» PENAIffISS IMPOSED UPON OFFICERS AND DIRECTORS! . "

Each officer and director of a corporation* domestic or foreign*
'

wha falls or refuses within the time prescribed by this Act to 

answer truthfully and fully interrogatories propounded to him 

by tha Director of Finance In accordance with the provisions of 

this Act* or who signs any articles* statement* report* appllca- '
I i  '

tlon or other document filed with the Director of Finance which Jb* 

known to auoh Officer or director to be false-in any material 

respect* shall be deemed to be guilty of a misdemeanor* and upon 

conviction thereof may be fined in any amount not exceeding five 

hundred dollars. ' ■ ‘

Sec. 141, INTERROGATORIES BV DIRECTOR OF FINANCE. The 

Director of Finance may propound to any corporation, domestic or 

foreign* subject to the provisions of this Act* and to any offi­

cer or director thereof*^such interrogatories as may be reasonably



1 necessary and proper to .enable him to ascertain whether such 

® corporation has complied with all the provisions of this Act ap&b»

3 sable to auch corporation* Such interrogatories shall* be answered

^ within thirty days.after the mailing thereof, or within such addi-

B tionai time as shall be fixed by. the Director of Finance, and■ *
6 the answers thereto shall be full and complete and shall be made 

t in writing and under oath. If such interrogatories be directed to

Q an individual they shall be answered, by him, and if directed to a .
a 7

9 corporation they shall be answered by the president, vioe presl-

19 dent, seorotary or asslatant secretary thereof , - The Director of
it

11 Finance need not file any document to which such interrogatories

12 relate until such interrogatories be answered as herein provided,

13 and not then if the answers thereto disclose that such document •

1‘* is not in Conformity With the provisions of this ACt, The Director

15 o£ Finance shall certify to the Attorney General, for such action

16 aa the Attorney General may deem appropriate, all Interrogatories

IT and answers thereto which disclose a violation of any of the

la provisions of this Act*- •

19 Sec. 142, INFORMATION DISCLOSED BY INTERROGATORIES, Inter-

29 rogatories propounded by the Direotor of Finance and the answers

21 thereto Shall Rot be open to public inspection nor Shall the

22 Director of Finance disclose any facts or information obtained

23" therefrom, except insofar as his official duty may require the

2% same to bo made public or in the event such' interrogatories or

2a the answers thereto are-required for evidence in’ any criminal pro-

26 ceeding* or in any other action by Alaatca.

2? Sec. It3. POWERS OP DIRECTOR OF FINANCE, The Director of

Finance shall have the power and authority reasonably necessary to 

29 enable him to administer this Act efficiently and to perform the



duties therein imposed upon him, 1

See. APPEAL PROM DIRECTOR OP FINANCE. If the Director

of Finance shall fail to approve any articles of incorporation,
i * • _ '

amendment, merger, consolidation on dissolution, or any other . 

document required hy this Act to he approved by the 'Director of 

Finance before the same shall be filed in his office, he shall,
k*

within ten days after the delivery thereof to him, give written

notice of hit disapproval to the person or corporation, domestic* i ■ ■
or foreign, delivering the same, specifying the reasons therefor.

Front auch disapproval suoh person or corporation may appeal to the
\\ .

!l« 8t District Court or applloable court of competent Jurisdiction

if Alaska becomes a State In which the registered office of such

corporation la, or is proposed to be, situated by filing with the

clerk off auch court a petition setting forth a copy of the articles
a

or other document sought to be filed and a copy of the written 

disapproval thereof by* the Direotor of Finance; whereupon the 

matter shall be tried de novo by the court, and the court shall 

either sustain the action of the Director of Finance or direct him 

to take such action as the court may deem proper.

If the Director of Finance ahall revoke the certificate of

authority to transact business in-Alaska of arty foreign corpora-
* *

tion, pursuant to the provisions of this Act, such foreign corpo­

ration may likewise appeal to the U. S. District Court-^or appli­

cable court of competent jurisdiction if Alaska becomes a state, 

where the registered office of such' corporation in Alaska is 

situated, by filing Kith the clerk of such court a petition setting- 

forth a copy of ita certificate of authority to transact business • 

in Alaska and a copy of the notice of revocation given by the . 

Director of Finance; whereupon the matter shall be tried de novo



by the oourfc, and the court shall either sustain the action of 

the Direotor of Finance or direct him to take such action as the 

court may deem proper, •

Appeals from all final orders and judgments entered by the
a

V* S. District Court or applicable court of competent jurisdiction 

if Alaska becomes a State, under this section in review of any ' 

ruling or decision of the Director of Finance, may be taken as
a

in other civil notions.

Sec. 145. CERTIFICATES AND CERTIFIED COPIES TO BE RECEIVED 

Ilf EVIDENCE, All certificates Issued by the Director of Finance 

in accordance with the provisions of this Aot, and all copies of 

documents filed in his office In accordance with the provisions 

of this Act when certified by him, shall be taken and received in 

all courts, public offices, and official bodies as prima facie 

evidence of the facts therein stated. A certificate by the 

Director of Finance under the great seal <?f Alaska, as to the 

existence or non-exietQnoe of the facts relating to corporations 

which would not Sjggear from .a certified copy of any of the forsr > 

going documents or certificates shall be taken and received in 1 

all courts, public offices, and official bodice as prima facie 

evidence of the existence or non-existence of the facts therein 

stated# 1

Sec* 146# FORMS TO BE FURNISHED BY THE DIRECTOR OF FINANCE.
*

All reports required by this Act to be filed in the offijce of the 

Direotor of Finance shall be made on forms whioh shall be pre-
, L

scribed and furnished by the Director of Finance. Forms for all 

other documents to'bo filed in the office of the Direotor of Fi­

nance shall be furnished by the Direotor of. Finance on request 

therefor, but the use thereof, unless otherwise^ specifically



proscribed in this Aot# shall not be mandatory*
. • *

Se#« I4f* GREATER VOTING REQUIREMENTS, Whenever, with ' 

respect to any action to be taken by, the shareholders of a corpo>

' ration, the articles  ̂of incorporation require the vote or con­

currence of the holders of a greater proportion of the shares,, 

or of any class or series thereof, than required by this Act with 

respect to such action, the provisions of the, articles of incorpo­

ration ahall control*

Sec, 140. WAIVER OP NOTICE. Whenever any notice is required 

to be given to any shareholder or direotor of a corporation under 

the provisions of this Act or under the provisions of the articles
e

of incorporation or by-laws of the corporation, a waiver thereof
r.

in writing signed by the person or persons entitled to such notified 

Whether before or after the time stated therein, shall be equiva­

len t  to the giving of suoh notice.

Sec* 149. .ACTION BX SHAREHOLDERS WITHOUT A MEETING. Any 

action-required by this Aot to be taken at a meeting Of the share­

holders of a corporation, or any action whioh may be taken at a

meeting of the ahareholders, may be taken without a meeting if a*

consent 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*
’■ j

Such consent shell have the same force and effect as a Unani-
H

nous vote of shareholders# and may be stated as such in any 

articles or document filed with the Direotor of Finance under this 

Act* '

Sec. 100. UNAUTHORIZED ASSUMPTION OP CORPORATE POWERS. All
* * ‘ ?

persons who assume to sot as a corporation without authority so to
j

do shall be jointly and severally liable for all debts and



£
i t

1 li&MIitttt incurred or arising as a result? thereof# *
* ? • ..

2 ’ Gao., 151. APPLICATION TO EXISTING CORPORATIONS. The provi-
i ‘ • ■*

3  »lona of this Act shall apply to all existing, corporations 

ft organised under any general set of Alaska providing for the

5  organisation of corporations for a purpose or purposes for which

S a corporation might he organized under this Aot* where the power

? hi* been reserved to amend, repeal or modify the act under which

3  auch corporation was*organized and where auch act is repealed by

9 thia Act, •

10 See* 152, APPLICATION TO FOREIGN AND INTERSTATE COMMERCE,
H  4 ’

11 Tha provisions of this Aot shall apply to commerce with foreign

12 nations and among the several states only insofar as the same may

13 be permitted under the provisions of the Constitution of the

1ft United States* . ' ' . . • •

15 Sec, 153# RESERVATION OF POWER, The-’Legislature of AlaskaI '
15 shall at all timoa have potfer to prescribe such regulations, pro-

1? visions and limitations as It may deem advisable, which regula-

Id tions, provisions and limitations shall be binding upon any and

13 #11 corporations subject to the provisions' of this Act, and the

2® Legislature of Alaska shall have power to. amend, repeal or modify

21 this Act at pleasure. I

£2 ‘ Sec, 15ft, EFFECT OF REPEAL OF PRIOR ACTS, The repeal of a

prior act by this Aot ahall not affect any right accrued or

2^ established, or any liability or penalty incurred, under the pro-
*  -

55 visions of such aot, prior to the repeal thereof,

&  Sec, 155t EFFECT OF INVALIDITY OF PART OF THIS ACT, If a
* 6 'i »•

court of congmtent Jurisdiction shall adjudge to be invalid or 

unconstitutional any clause^ sentence, paragraph, section ojr part 

of this Act, auch Judgment or decree shall not affect, impair,

•122-
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1- invalidate or nullify tha remainder of this Act# but the, effect

2 thereof shall be confined to the clausej sentence, paragraph#

3 a m b i m  or part of this Act so adjudged to be invalid or unconsti-

4 tufetenal. , ■' -

3 Sea. 156. REPEAL OP PRIOR ACTS, Sections 36-I-I through
j*

6 36*1-148, AOLA 1949, as amended by Chapters 3, 77 and 85, SLA 

? 19331 Seotiona 36-2-I through 36-2-6, ACLA 1949, as amended by

5  Chapters 13$ and 192,-SLA 1955? Sections 36-6-1-through 36-6-3,

9  ACLA 1949 and Sections 36-6-3 through 36-6rl4, ACLA 1949, as amende 

e§ by Chapter 25, SLA 1951 and Sections 36-6-16 through 36-6-22,

11 AOLA 1949 are hereby repealed.

Sea. 137. An emergency is hereby declared to exist, and this

13 Aat ahall take effect, except insofar as otherwise provided herein,

14 immediately upon its passage and approval, or upon its becoming

15 law .without such approval, • ■ , ' ,


