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O r i g i n a l  s p o nsors: Dunc a n,  C o t t e n
Hu r l b e r t ,  et al

Offered: 3/11/80
Referred: F i n a n c e

IN  TH E  H O U S E  BY T H E  S T A T E  A F F A I R S  C O M M I T T E E

C S  FOR S P O N S O R  S U B S T I T U T E  FOR H O U SE  BILL NO. 240 

IN T H E  L E G I S L A T U R E  O F  T H E  S TATE OF A L A S K A  

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

A B I L L

For an A c t  entitled: " A n  Act r e l a t i n g  to general s tock o w n e r s h i p  c o r p o r a­

tions and  c r e a t i n g  the A l a s k a  G e n e r a l  S t o c k  O w n e r s h i p  

C o r p o r a t i o n ;  c h a n g i n g  Rule 23.1, Rules of C ivil P r o c e­

dure; a n d  p r o v i d i n g  for an e f f e c t i v e  d a t e . "

BE IT E N A C T E D  BY T H E  L E G I S L A T U R E  OF T H E  S TATE OF ALASKA:

* S e c t i o n  1. AS 10 is a m e n d e d  by a d d i n g  a n e w  c h ap t e r  to read:

C H A P T E R  50. G E N E R A L  S T O C K  O W N E R S H I P  C O R P O R A T I O N S .

A R T I C L E  1. S U B S T A N T I V E  P R O V I SIONS.

Sec. 1 0 . 5 0 .0 0 5 .  PUR PO S E S .  A general stock o w n e r s h i p  c o r p o r a t i o n  

m a y  be o r g a n i z e d  u n d e r  this c h a p t e r  for any lawful purp o s e  unless limitec 

b y  the c h a r t e r i n g  l e g i s l a t i o n  of a corporation.

Sec. 10.50 . 01 0 .  G E N E R A L  S T O C K  O W N E R S H I P  C O R P O R A T I O N S .  (a) A 

c o r p o r a t i o n  o r g a n i z e d  u n d e r  this c h a p t e r is a gene r a l  s t o c k  own e r s h i p 

c o r p o r a t i o n  an d  s hall be for m e d  in a c c o r d a n c e  w i t h  s u b c h a p t e r  U, c h a p t e r  

1 of the I n t e r n a l  R e v e n u e  Code of 1954, as am e n d e d  (26 U.S.C. secs.

1391 - 1397), a n d  w i t h  this c h a p t er .  A c o r p o r a t i o n  is s u b j e c t  to the 

p r o v i s i o n s  of this c h a p t e r  and s u b c h a p t e r  U, c h a p t e r  1 of the Internal 

R e v e n u e  Code o f  1954 (26 U.S.C. sec. 1391 - 1397).

(b) A c o r p o r a t i o n  is not an agency, i n s t r u m e n t a l i t y ,  or p o l i t i c a l  

s u b d i v i s i o n  of the s t a t e  for a n y  purpose.

Sec. 1 0 . 5 0 . 0 1 5 .  G E N E R A L  POWERS. A c o r p o r a t i o n  m a y

(1) h a v e  p e r p e t u a l  s u c c e s s i o n  in its c o r p o r a t e  name un l e s s  a 

l i m i t e d  p e r i o d  of d u r a t i o n  is s t a t e d  in its ar t i c l e s  of in c o rp o r a t i o n ;

(2) sue a n d  b e  sued  in its c o r p o r a t e  name;
- •• ?  .
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(3) a d o p t  a c o r p o r a t e  seal an d  a l t e r  it, a n d  us e  it b y  h a v i n g  

it or a f a c s i m i l e  of it impr e s s e d ,  a f f i x e d  or r e p r o d u c e d ;

(4) buy, lease, or o t h e r w i s e  ac q u i r e ,  own, hold, i m p r o v e ,  u s e  

a n d  o t h e r w i s e  d e a l  in, real or p e r s o n a l  p r o p e r t y  or a n y  i n t e r e s t  in 

p r o p e r t y ,  e x c e p t  that the c o r p o r a t i o n  m a y  not invest in p r o p e r t y  a c ­

q u i r e d  b y  it, or for its b e n e f i t ,  t h r o u g h  the r ight of e m i n e n t  d o m a i n ;

(5) sel l  or o t h e r w i s e  d i s p o s e  of all or an y part of its 

p r o p e r t y  a n d  a s s e t s ;

(6) lend m o n e y  to its e m p l o y e e s  o t h e r  t han its o f f i c e r s  and 

d i r e c t o r s ,  an d  o t h e r w i s e  a s s i s t  its e m p l o y e e s ,  o f f i c e r s  and d i r e c t o r s ;

(7) b u y  or o t h e r w i s e  a c q u i r e ,  own, hold, vote, use, sell, 

m o r t g a g e ,  lend, pledge, or o t h e r w i s e  d i s p o s e  of, a n d  o t h e r w i s e  u s e  an d  

deal in s h a r e s  or other i n t e r e s t s  in, or o b l i g a t i o n s  of, o t h e r  c o r p o r a­

tions, a s s o c i a t i o n s ,  p a r t n e r s h i p s  or i n d i v i d u a l s ,  or in di r e ct  o r  i n­

di r e c t  o b l i g a t i o n s  of the U n i t e d  S t a t e s  or of any o t h e r  g o v e r n m e n t ,  

state, t e r r i t o r y ,  or m u n i c i p a l i t y  or of any i n s t r u m e n t a l i t y  o f  them;

(8) m ake c o n t r a c t s  and i n c ur  l i a b i l i t i e s,  b o r r o w  m o n e y  at the 

r a t e s of i n t e r e s t  the c o r p o r a t i o n  d e t e r m i n e s ,  i ssue notes, b o n d s ,  an d 

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

all or a n y  of its p r operty, f r a n c h i s e  an d income;

(9) lend m o n e y  for its c o r p o r a t e  p u r p o s e s ,  in v es t  a n d  r e i n­

ves t  its funds, and tak e  an d  h o l d  real and p e r s o n a l  p r o p e r t y  as s e c u r i t y  

for the p a y m e n t  of funds lo a n e d or in v ested;

(10) cond uc t  b u s i n e s s ,  c a r r y  o n  o p e r a t i o n s ,  a nd  h a v e  o f f i c e s  

a n d  e x e r c i s e  the p ow e r s  g r a n t e d  b y  this c h a p t e r  in a state, t e r ri t o r y ,  

d i s t r i c t ,  or p o s s e s s i o n  of the U n i t e d  States, or in a f o r e i g n  country;

(11) elect or a p p o i n t  o f f i c e r s  a n d  a g e n t s  of the c o r p o r a t i o n ,  

d e f i n e  t h e i r  duties, a n d  f i x  t heir c o m p e n s a t i o n ;

(12) m a k e  a n d  a l t e r  b y l a w s  not i n c o n s i s t e n t  w i t h  its a r t i c l e s
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o f  i n c o r p o r a t i o n  o r  w i t h  the laws o f  t h e  s t a t e ,  for the a d m i n i s t r a t i o n  

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

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

fic o r  e d u c a t i o n a l  p u r p o s e s ,  a n d  i n  t i m e  of w a r  d o n a t e  in a i d  of w a r  

a c t i v i t i e s ;

(14) t r a n s a c t  lawful b u s i n e s s  in t i m e  of w a r  in  aid of th e  

U n i t e d  S t a t e  in t h e  p r o s e c u t i o n  o f  t h e  war;

(15) p a y  p e n s i o n s  an d  e s t a b l i s h  p e n s i o n  p l a n s ,  p e n s i o n  t r u s t s ,  

p r o f i t - s h a r i n g  p l a n s ,  a n d  o t h e r  i n c e n t i v e  p l a n s  for its d i r e c t o r s ,  

o f f i c e r s  an d  e m p l o y e e s ;

(16) c e a s e  it c o r p o r a t e  a c t i v i t i e s  a n d  s u r r e n d e r  its c o r p o r a t e  

f r a n c h i s e ;

(17) h a v e  a n d  e x e r c i s e  t h e  p o w e r s  o f  a l i m i t e d  or g e n e r a l  

p a r t n e r  or a j o i n t  a d v e n t u r e r  in a s s o c i a t i o n  w i t h  o n e  o r  m o r e  p e r s o n s ,  

c o r p o r a t i o n s ,  p a r t n e r s h i p s  or a s s o c i a t i o n s ;

(18) h a v e  a n d  e x e r c i s e  l a w f u l  p o w e r s  n e c e s s a r y  to c a r r y  o ut  

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

Sec. 1 0 . 5 0 . 0 2 0 .  I N D E M N I F I C A T I O N  O F  O F F I C E R S ,  D I R E C T O R S ,  E M P L O Y E E S  

A N D  A G E N T S ;  I N S U R A N C E .  (a) A c o r p o r a t i o n  m a y  i n d e m n i f y  a p e r s o n  w h o  

w a s  or is a p a r t y  o r  is t h r e a t e n e d  to be m a d e  a p a r t y  t o  a t h r e a t e n e d ,  

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

a d m i n i s t r a t i v e ,  o r  i n v e s t i g a t i v e ,  o t h e r  t h a n  an a c t i o n  b y  or in the 

r i g h t  of the c o r p o r a t i o n ,  b y  r e a s o n  of the fact tha t  h e  is or w a s  a 

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

s e r v i n g  at th e  r e q u e s t  of the c o r p o r a t i o n  as a d i r e c t o r ,  o f f i c e r ,  

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

t r u s t  or o t h e r  e n t e r p r i s e .  I n d e m n i f i c a t i o n  m a y  be a g a i n s t  e x p e n s e s  

i n c l u d i n g  a t t o r n e y  fees, j u d g m e n t s ,  fines, a n d  a m o u n t s  p a i d  in s e t t l e­

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

a b l y  b e l i e v e d  to be in o r  n o t  o p p o s e d  to th e b e s t  i n t e r e s t s  of t h e  

c o r p o r a t i o n ,  and, w i t h  r e s p e c t  to a c r i m i n a l  a c t i o n  or p r o c e e d i n g ,  h a d 

n o  r e a s o n a b l e  c a u s e  to b e l i e v e  his c o n d u c t  w a s  u n l a w f u l .  T h e  t e r m i n a­

t i o n  of  an a c t i o n  or p r o c e e d i n g  by j u d g m e n t ,  o r d e r ,  s e t t l e m e n t ,  c o n v i c ­

tion, or  u p o n  a p l e a  of n o l o  c o n t e n d e r e  or its e q u i v a l e n t ,  d o e s  not ,  of 

i t s e l f ,  c r e a t e  a p r e s u m p t i o n  that t h e  p e r s o n  di d  no t act in g o o d  f a i t h  

a n d  in a m a n n e r  w h i c h  h e  r e a s o n a b l y  b e l i e v e d  to be in or n o t  o p p o s e d  to 

t h e  b e s t  i n t e r e s t s  of th e  c o r p o r a t i o n ,  and, w i t h  r e s p e c t  to a c r i m i n a l  

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

w a s  u n l a w f u l .

(b) A  c o r p o r a t i o n  m a y  i n d e m n i f y  a p e r s o n  w h o  wa s  or is a p a r t y  or 

is t h r e a t e n e d  to be m a d e  a p a r t y  to a t h r e a t e n e d ,  p e n d i n g  or c o m p l e t e d  

a c t i o n  b y  o r  in the r i g h t  of  the c o r p o r a t i o n  to p r o c u r e  a j u d g m e n t  in 

its f a v o r  b y  r e a s o n  of t h e  fact t h a t  he is o r  w a s  a d i r e c t o r ,  o f f i c e r ,  

e m p l o y e e ,  o r  a g e n t  of t h e  c o r p o r a t i o n ,  or is or was s e r v i n g  at t h e  r e­

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

a n o t h e r  c o r p o r a t i o n ,  p a r t n e r s h i p ,  j o i n t  v e n t u r e ,  t rust or o t h e r  e n t e r ­

pr i s e .  I n d e m n i f i c a t i o n  m a y  be a g a i n s t  e x p e n s e s ,  i n c l u d i n g  a t t o r n e y  

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

d e f e n s e  or s e t t l e m e n t  o f  t h e  a c t i o n  if h e  a c t e d  in g o o d  f a i t h  a n d  in a 

m a n n e r  h e  r e a s o n a b l y  b e l i e v e d  to be in or n o t  o p p o s e d  to the b e s t  i n t e r­

es t s  of  the c o r p o r a t i o n .  H o w e v e r ,  i n d e m n i f i c a t i o n  m a y  n o t  be m a d e  for 

a n y  c l a i m ,  i s s u e  or m a t t e r  as to w h i c h  the  p e r s o n  h a s  b e e n  a d j u d g e d  to 

b e  l i a b l e  f o r  n e g l i g e n c e  or m i s c o n d u c t  in t h e  p e r f o r m a n c e  o f  h i s  d u t y  to 

t h e  c o r p o r a t i o n  e x c e p t  to t h e  e x t e n t  t hat t h e  c o u r t  in w h i c h  th e  a c t i o n  

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

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

f a i r l y  a n d  r e a s o n a b l y  e n t i t l e d  to i n d e m n i t y  f o r  the e x p e n s e s  w h i c h  the
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c o u r t  c o n s i d e r s  proper.

(c) To the ext e nt  t h a t  a d i r e c t o r , offic e r ,  e m p l o y e e  or a g e n t  of a 

c o r p o r a t i o n  has b e e n  s u c c e s s f u l  on the m e r i t s  or o t h e r w i s e  in defe n s e  of 

an a c t i o n  or p r o c e e d i n g  r e f e r r e d  to in (a) or (b) of this s e c t i o n ,  or in 

d e f e n s e  of any claim, i s s u e  or ma tt e r  in the a c t i o n  or p r o c e e d i n g ,  he 

s h a l l  be i n d e m n i f i e d  a g a i n s t  expenses, i n c l u d i n g  a t t o r n e y  fees, a c tu a l l y 

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

(d) I n d e m n i f i c a t i o n  u n d e r  (a) o r  (b) of this section, u n l e s s  

o r d e r e d  b y  a court, shall be made by the c o r p o r a t i o n  only as a u t h o r i z e d  

in the s p e c i f i c  case upon a d e t e r m i n a t i o n  that i n d e m n i f i c a t i o n  of the 

d i r e c t o r ,  officer, e m p l o y e e  or agent is p r o p e r  in the c i r c u m s t a n c e s  

b e c a u s e  he has m e t  the a p p l i c a b l e  s t a n d a r d  of c o n d u c t  set out in (a) and

(b) of this section. T his d e t e r m i n a t i o n  shall be mad e

(1) by the b o a r d  of d i r e c t o r s  by a m a j o r i t y  vote of a quorum 

c o n s i s t i n g  of d i r e c to r s  w h o  were not p a r t i e s  to the a c t i o n  or p r o c e e d­

ing, or

(2) if such a q u o r u m  is not o b t a i n a b l e ,  or, e v e n  if o b t a i n­

able if a q u o r u m  of d i s i n t e r e s t e d  d i r e c t o r s  so directs, by i n d e p e n d e n t  

legal c o u n s e l  in a w r i t t e n  opinion, or

(3) b y  the s t o c k h o l d e r s .

(e) E x p e n s e s  i n c u r r e d  in d e f e n d i n g  a civil or criminal a c t i o n  or 

p r o c e e d i n g  ma y  be paid b y  the c o r p o r a t i o n  in a d v a n c e  of the f i n a l  d i s­

p o s i t i o n  of the a c t i o n  or p r o c e e d i n g  as a u t h o r i z e d  by the b o a r d  of 

d i r e c t o r s  in the s p e c i f i c  c a s e  upon r e c e i p t  of an u n d e r t a k i n g  b y  or on 

D e h a l f  o f  the director, o f f i c e r ,  e m p l o y e e  or a g e n t  to r epay th e  amount 

u n l e s s  it is u l t i m a t e l y  d e t e r m i n e d  t h a t  h e  is e n t i t l e d  to be i n d e m i n i­

fied b y  the c o r p o r a t i o n  as a u t h o r i z e d  i n  this section.

(f) T h e  i n d e m n i f i c a t i o n  p r o v i d e d  b y  this s e c t i o n  is not e x c l u s i v e  

o f  a ny  o t h e r  rights to w h i c h  a p e r s o n  s e e k i n g  i n d e m n i f i c a t i o n  m a y  be
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e n t i t l e d  u n d e r  a n y  by l a w ,  agree m e n t,  v o t e  of s t o c k h o l d e r s  or d i s i n t e r­

e s t e d  d i r e c t o r s  or o t h e r w i s e ,  bot h  as to a c t i o n  in h i s o f f i c i a l  c a p a c i t y  

a n d  as to a c t i o n  in a n o t h e r  c a p a c i t y  w h i l e  h o l d i n g  the o f f i c e ,  an d  

c o n t i n u e s  as to a p e r s o n  w h o  has c e a s e d  to be a d i r e ct o r ,  o f f i c e r ,  

e m p l o y e e  or ag e n t ,  a n d  i n u r e s  to the b e n e f i t  of the heirs, e x e c u t o r s  a n d 

a d m i n i s t r a t o r s  of that p e r s o n .

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

a p e r s o n  w h o  is or was a d i rector, o f f i c e r ,  e m p l o y e e  or a g e n t  of the 

c o r p o r a t i o n ,  or is or w a s  serv i n g  at the r e q u e s t  of the c o r p o r a t i o n  as a 

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

ship, j o i n t  v e n t u r e ,  t r u s t  or o th e r  e n t e r p r i s e  a g a i n s t  any l i a b i l i t y  

a s s e r t e d  a g a i n s t  h i m  a n d  i n c u r r e d  by h i m  in such a c a p a ci t y ,  or a r i s i n g  

o u t  of his s t a t u s  as such, w h e t h e r  or no t  the c o r p o r a t i o n  w o u l d  h a v e  the 

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

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

Sec. 1 0 . 5 0 . 0 3 0 .  D E F E N S E  OF U L T R A  VIR E S . No act of a c o r p o r a t i o n  

a n d  no c o n v e y a n c e  or t r a n s f e r  or real or p e r s o n a l  p r o p e r t y  to or by  a 

c o r p o r a t i o n  is i n v a l i d  b e c a u s e  the c o r p o r a t i o n  did not h a v e  c a p a c i t y  or 

p o w e r  to p e r f o r m  the ac t  or to c o n v e y  or r e c e i v e  the p r o p e r t y .  H o w e v e r ,  

l a c k  of c a p a c i t y  or p o w e r  may be a s s e r t e d  as follows.

(1) T h e  a s s e r t i o n  m a y  be m a d e  in a p r o c e e d i n g  by a s h a r e­

h o l d e r  a g a i n s t  the c o r p o r a t i o n  to e n j o i n  the p e r f o r m a n c e  of a n y  a c t  or 

th e  t r a n s f e r  of real o r  p e r s o n a l  p r o p e r t y  b y  or to the c o r p o r a t i o n .  If 

t h e  u n a u t h o r i z e d  act or tranfer s o u g h t  to be e n j o i n e d  is b e i n g  or to  be 

p e r f o r m e d  or m a d e  u n d e r  a c o n t r a c t  to w h i c h  the c o r p o r a t i o n  is a p a r t y ,  

t h e  c o u r t  may ,  if the p a r t i e s  to the c o n t r a c t  are p a r t i e s  to the p r o ­

c e e d i n g  a n d  if the c o u r t  c o n s i d e r s  it e q u i t a b l e ,  set a s i d e  a n d  e n j o i n  

t h e  p e r f o r m a n c e  of t h e  contract, a n d  in so d o i n g  m a y  a l l o w  c o m p e n s a t i o n  

t o  the c o r p o r a t i o n  or to the o t h e r  p a r t i e s  to the c o n t r a c t  for the loss
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o r  d a m a g e  s u s t a i n e d  b y  e i t h e r  of t h e m  r e s u l t i n g  from the a c t i o n  of the 

c o u r t  in s e t t i n g  a s i d e  a n d  e n j o i n i n g  the p e r f o r m a n c e  of t h e  c o n t r a c t .

T h e  c o u r t  m a y  n ot  a w a r d  a n t i c i p a t e d  p r o f i t s  to be d e r i v e d  f r o m  the 

p e r f o r m a n c e  o f  the c o n t r a c t  as a loss or d a m a g e  s u s t a i n e d .

(2) T h e  a s s e r t i o n  m a y  be m a d e  in  a p r o c e e d i n g  b y  the c o r p o r a­

tion, w h e t h e r  a c t i n g  d i r e c t l y  or t h r o u g h  a r e c e i v e r ,  t r u s t e e ,  or o t h e r  

l e g a l  r e p r e s e n t a t i v e ,  or t h r o u g h  s h a r e h o l d e r s  in a r e p r e s e n t a t i v e  suit, 

a g a i n s t  th e  i n c u m b e n t  or f o r m e r  o f f i c e r s  o r  d i r e c t o r s  of t h e  c o r p o r a­

tion.

(3) T h e  a s s e r t i o n  ma y  be m a d e  in a p r o c e e d i n g  b y  the a t t o r n e y  

g e n e r a l  to d i s s o l v e  the c o r p o r a t i o n ,  or to e n j o i n  the c o r p o r a t i o n  f r o m  

t h e  t r a n s a c t i o n  o f  u n a u t h o r i z e d  b u s i n e s s .

Sec. 1 0 . 5 0 . 0 3 5 .  C O R P O R A T E  N A M E . T h e  c o r p o r a t e  n a m e  s h a l l  c o n t a i n  

t h e  w o r d s  " g e n e r a l  s t o c k  o w n e r s h i p  c o r p o r a t i o n "  or an a b b r e v i a t i o n  of 

t h e s e  w o r d s .  It m a y  not c o n t a i n  a w o r d  or p h r a s e  w h i c h  i n d i c a t e s  or 

i m p l i e s  t h a t  it is o r g a n i z e d  for a p u r p o s e  o t h e r  than the p u r p o s e  c o n ­

t a i n e d  in th e  a r t i c l e s  of i n c o r p o r a t i o n .  It may  not b e  t h e  s a m e  as, or 

d e c e p t i v e l y  s i m i l a r  to, the n a m e  of a d o m e s t i c  c o r p o r a t i o n  e x i s t i n g  

u n d e r  the laws of t h e  s t a t e  or a f o r e i g n  c o r p o r a t i o n  a u t h o r i z e d  to 

t r a n s a c t  b u s i n e s s  i n  the sta t e,  or a n a m e  w h i c h  has b e e n  r e s e r v e d  or 

r e g i s t e r e d  as p r o v i d e d  in thi s  c h a p t e r .

Sec. 1 0 . 5 0 . 0 4 0 .  R E S E R V A T I O N  O F  C O R P O R A T E  NAME. (a) T h e  e x c l u s i v e  

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

(1) a p e r s o n  i n t e n d i n g  to o r g a n i z e  a c o r p o r a t i o n  u n d e r  thi s

c h a p t e r  j

(2) a c o r p o r a t i o n  i n t e n d i n g  to c h a n g e  its n a m e .

(b) R e s e r v a t i o n  of a c o r p o r a t e  n a m e  is mad e  by f i l i n g  a n  a p p l i c a­

t i o n  w i t h  t h e  c o m m i s s i o n e r .  If the c o m m i s s i o n e r  f inds t h a t  the n a m e  is 

a v a i l a b l e  f o r  c o r p o r a t e  u s e ,  a n d  n o t  a r e s e r v e d  or r e g i s t e r e d  b u s i n e s s
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n a m e  as s e t  out in A S  1 0 . 3 5 . 0 1 0  - 1 0 . 3 5 . 0 9 0 ,  he s h a l l  r e s e r v e  it for the 

e x c l u s i v e  u s e  of th e  a p p l i c a n t  f o r  a p e r i o d  of t w o  yea rs .  A r e s e r v a t i o n

o f  c o r p o r a t e  n a m e  m a y  b e  r e n e w e d  for o n e  year.

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

t o  the e x c l u s i v e  us e  of the c o r p o r a t e  n a m e  to a n o t h e r  p e r s o n  b y  f i l i n g  a 

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

s p e c i f y i n g  th e  nam e  a n d  a d d r e s s  of the t r a n s f e r e e .

S ec. 1 0 . 5 0 . 0 4 5 .  F O R E I G N  G E N E R A L  S T O C K  O W N E R S H I P  C O R P O R A T I O N S .

C o r p o r a t i o n s  o r g a n i z e d  u n d e r  t h e  laws of a n o t h e r  s t a t e  s h a l l  be g o v e r n e d  

a c c o r d i n g  t o  AS 10.05.

S e c .  1 0 . 5 0 . 0 5 0 .  R E G I S T E R E D  O F F I C E  A N D  R E G I S T E R E D  A G E N T .  A c o r p o r­

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

m a y  be, b u t  n e e d  not  be, the s a m e  as its p l a c e  o f  b u s i n e s s ,  a n d  a r e g i s­

t e r e d  a g e n t .  Th e  r e g i s t e r e d  a g e n t  m a y  b e  e i t h e r  an  i n d i v i d u a l  r e s i d e n t  

o f  th e s t a t e  w h o s e  b u s i n e s s  o f f i c e  is t h e  same as the r e g i s t e r e d  o f f i c e ,  

or a c o r p o r a t i o n  o r g a n i z e d  u n d e r  AS 1 0 . 0 5  w h o s e  b u s i n e s s  o f f i c e  is the 

s a m e  as t h e  r e g i s t e r e d  o f f i c e .

S e c .  1 0 . 5 0 . 0 5 5 .  F I L I N G  L I S T  O F  R E G I S T E R E D  C O R P O R A T I O N S  W I T H  S U P E R­

I O R  C O U R T .  Th e  c o m m i s s i o n e r  s h a l l  f i l e  a list of the n am e  of e a c h  

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

a d d r e s s  o f  the r e g i s t e r e d  a g e n t  w i t h  e a c h  c l e r k  of the s u p e r i o r  court. 

T h e  c o m m i s s i o n e r  s h a l l  p r o v i d e  a p e r i o d i c  s u p p l e m e n t  to t h e  list i n d i­

c a t i n g  a d d i t i o n s ,  d e l e t i o n s  a n d  c h a n g e s  at l e a s t  o n c e  e v e r y  s i x  m o n t h s .  

T h e  c o m m i s s i o n e r  s h a l l  m a k e  t h e  list a v a i l a b l e  to the p u b l i c  for a fee 

p r e s c r i b e d  b y  him.

S e c .  1 0 . 5 0 . 0 6 0 .  C H A N G E  O F  R E G I S T E R E D  O F F I C E  OR AG E N T .  (a) A

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

w i t h  t h e  d e p a r t m e n t  a v e r i f i e d  s t a t e m e n t  s i g n e d  b y  the p r e s i d e n t  or 

v i c e - p r e s i d e n t  s e t t i n g  o u t
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(1) the nam e  of the c o r p o r a t i o n i

(2) the a d d r e s s  of its r e g i s t e r e d  office;

(3) the a d d r e s s  of its n e w  r e g i s t e r e d  o f f i c e  if the r e g i s­

ter e d  o f f i c e  is to be changed;

(4) the n a m e  of its r e g i s t e r e d  agent;

(5) the n a m e  of its n e w  r e g i s t e r e d  agent, if its r e g i s t e r e d

a g e n t  is to be changed;

(6) that the ch a n g e is a u t h o r i z e d  by r e s o l u t i o n  of its b oa r d  

of d i r e c t o r s .

(b) If the c o m m i s s i o n e r  finds that the v e r i f i e d  s t a t e m e n t  c o m pl i e s  

w i t h  this c h a pter, h e  shall f il e  it in his office. The c h a n g e  b e c o m e s  

e f f e c t i v e  w h e n  the s t a t e m e n t  is filed.

Sec. 10.50 .0 6 5 .  R E G I S T R A T I O N  O F  R E G I S T E R E D  AG E NT .  (a) If the 

r e g i s t e r e d  a g e n t of a c o r p o r a t i o n  c h a n g e s  the l o c a t i o n  of his o f f i c e  

f r o m  one a d d r e s s  to anot h er  w i t h i n  a city or town, or fr o m  one c i t y  or 

t o w n  in the state to another, he  ma y  change the r e g i s t e r e d  o f f i c e  for

e a c h  c o r p o r a t i o n  for w h o m  h e  is a c t i n g  as r e g i s t e r e d  a gent by f i l i n g  in

t h e  o f f i c e  of the c o m m i s s i o n e r  a s t a t e m e n t  s e t t i n g  out

(1) the nam e of the agent;

(2) the a d d r e s s  of hi s  o f f i c e  b e f o r e  change;

(3) the addre s s  to w h i c h  the o f f i c e  is chang e d ;  an d

(4) a list of c o r p o r a t i o n s  for w h o m  he is f u r n i s h i n g  a r e g i s­

tered o f f i c e .

(b) T h e  s t a t e m e n t  in (a) of this s e c t i o n  m u s t  be e x e c u t e d  b y  the 

r e g i s t e r e d  agent in his i n d i v i d u a l  nam e  and, if the a g e n t  is a c o r p o r a­

ti o n  it m u s t  be e x e c u t e d  b y  its p r e s i d e n t  or a v i c e - p r e s i d e n t  a n d  v e r i­

fied b y  h i m .  The s t a t e m e n t  m u s t  be d e l i v e r e d  to the c o m m i s s i o n e r  an d  if 

he finds t h a t  the s t a t e m e n t  c o m p l i e s  w i t h  this c h a p t e r ,  he shall file it 

in his office. T h e  change b e c o m e s  e f f e c t i v e  w h e n  the s t a t e m e n t  is
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filed.

(c) A r e g i s t e r e d  a g e n t  m a y  r e s i g n  b y  filing a w r i t t e n  notic e , 

e x e c u t e d  in du p l i c a t e ,  w i t h  the c o m m i s s i o n e r .  T h e  w r i t t e n  n o t i c e  of 

r e s i g n a t i o n  s h a l l  set out the la t e st  a d d r e s s  of the p r i n c i p a l  o f f i c e  of 

the c o r p o r a t i o n  a n d  the names, a d d r e s s e s  an d  titles of the m o s t  r e c e n t 

o f f i c e r s  of the c o r p o r a t i o n  k n o w n  b y  the agent. T h e  c o m m i s s i o n e r  shall 

i m m e d i a t e l y  mai l  a copy of the n o t i c e  to the c o r p o r a t i o n  at its p r i n c i­

pal o f fic e .  Th e  a p p o i n t m e n t  of the a g e n t  t e r m i n a t e s  30 d a y s  a f t e r  

r e c e i p t  of the n o t i c e  b y  the c o m m i s s i o n e r .

Sec. 1 0 .50.070. S E R V I C E  OF P R O C E S S  O N  C O R P O R A T I O N .  (a) The 

r e g i s t e r e d  agent of a c o r p o r a t i o n  is an a g e n t  u p o n  w h o m  p r o c e s s ,  n o t i c e  

or d e m a n d  r e q u i r e d  or p e r m i t t e d  b y  law to be se r v e d  u p o n  the c o r p o r a t i o n  

m a y  be served.

(b) W h e n  a c o r p o r a t i o n  fails to a p p o i n t  or m a i n t a i n  a r e g i s t e r e d  

a g e n t in the state, or w h e n  its r e g i s t e r e d  agent cann o t ,  w i t h  r e a s o n a b l e  

d i l i g e n c e ,  be f o u n d  at t h e r e g i s t e r e d  of f i c e ,  the c o m m i s s i o n e r  is an 

a g e n t of the c o r p o r a t i o n  u p o n  w h o m  the p r o c e s s , notice, or d e m a n d  ma y  be 

serv e d .  S e r v i c e  is m a d e  u p o n  the c o m m i s s i o n e r  as a g e n t b y  l e a v i n g  w i t h  

him, or w i t h  a c l e r k  h a v i n g  c h a r g e  of the c o r p o r a t i o n  d e p a r t m e n t  of his 

o f f i c e ,  d u p l i c a t e  cop i e s  of the p r o c e s s ,  n o t i c e  or dema n d . W h e n  process, 

n o t i c e  or d e m a n d  is s e r v e d  on the c o m m i s s i o n e r ,  h e  s hall i m m e d i a t e l y  

f o r w a r d  a c o p y  of it by r e g i s t e r e d  mai l  to the c o r p o r a t i o n  at its r e g i s­

ter e d  office. S e r v i c e  o n  the c o m m i s s i o n e r  is r e t u r n a b l e  in n o t  less 

t h a n  30 days.

(c) T h e  c o m m i s s i o n e r  shall k e e p  a r e c o r d  of p r o c e s s e s ,  n o t i c e s  a n d  

d e m a n d s  s e r v e d  u p o n  h i m  s h o w i n g  t h e  time  of s e r v i c e  and  h i s  a c t i o n  w i t h  

r e f e r e n c e  to the service. This  c h a p t e r  d o e s  not limit or a f f e c t  the 

r i g h t  to s e r v e  p r o c e s s,  n o t i c e  or d e m a n d  r e q u i r e d  or p e r m i t t e d  b y  law to 

b e  s e r v e d  u p o n  a c o r p o r a t i o n  in a n y  o t h e r  m a n n e r  p e r m i t t e d  b y  law.
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S ec. 1 0 . 5 0 . 0 7 5 .  C R E A T I O N  A N D  I S S U A N C E  O F  S H A R E S .  A c o r p o r a t i o n  

m a y  c r e a t e  a nd  i s s u e  the n u m b e r  of s h a r e s  s t a t e d  in its a r t i c l e s  of  

i n c o r p o r a t i o n  a n d  as p r o v i d e d  in A S  1 0 . 5 0 . 3 2 0 ( a ) ( 5 )  - (7). T h e  s h a r e s  

s h a l l  b e  w i t h o u t  p a r  v a l u e .

Se c .  1 0 . 5 0 . 0 8 0 .  C O N S I D E R A T I O N  FOR S H A R E S .  (a) S h a r e s  m a y  be 

i s s u e d  w i t h o u t  c o n s i d e r a t i o n  or for c o n s i d e r a t i o n  f i x e d  b y  t h e  s h a r e­

h o l d e r s  b e f o r e  t h e  i s s u a n c e .  C o n s i d e r a t i o n  fo r  s h a r e s  s h a l l  be f i x e d  by  

a v o t e  o f  a m a j o r i t y  of t h e  s h a r e s  v o t i n g  o n  the iss u e .

(b) T r e a s u r y  s h a r e s  m a y  be d i s p o s e d  o f  b y  the c o r p o r a t i o n  for 

c o n s i d e r a t i o n  not m o r e  t h a n  the b o o k  v a l u e  o f  the s h a r e s .

S ec. 1 0 . 5 0 . 0 8 5 .  P A Y M E N T  FO R  S H A R E S .  (a) C o n s i d e r a t i o n  for t h e  

i s s u a n c e  o f  s h a r e s  if r e q u i r e d  m a y  be p aid, i n  w h o l e  or in p ar t ,  in 

m o n e y ,  in o t h e r  p r o p e r t y ,  t a n g i b l e  or  i n t a n g i b l e ,  o r  in l a b o r  or s e r ­

vic e s  a c t u a l l y  p e r f o r m e d  for the c o r p o r a t i o n .  W h e n  p a y m e n t  o f  the 

c o n s i d e r a t i o n  for s h a r e s  is r e c e i v e d  b y  t h e  c o r p o r a t i o n ,  t h e  s h a r e s  are 

c o n s i d e r e d  fully p a i d  a n d  n o n a s s e s s a b l e .

(b) A p r o m i s s o r y  n o t e  or f u t u r e  s e r v i c e  doe s  n o t  c o n s t i t u t e  p a y ­

m e n t  or p a r t  p a y m e n t  for s h a r e s  of a c o r p o r a t i o n .

Sec . 1 0 . 5 0 . 0 9 0 .  J U D G M E N T  O F  B O A R D  O R  S H A R E H O L D E R  AS T O  V A L U E  O F  

C O N S I D E R A T I O N  C O N C L U S I V E .  In the  a b s e n c e  o f  f r a u d  i n  the t r a n s a c t i o n ,  

th e  j u d g m e n t  of t h e  b o a r d  of d i r e c t o r s  or t h e  s h a r e h o l d e r s  as to the 

v a l u e  of the c o n s i d e r a t i o n  r e c e i v e d  for s h a r e s  is c o n c l u s i v e .

S e c .  1 0 . 5 0 . 0 9 5 .  E X P E N S E S  O F  O R G A N I Z A T I O N ,  R E O R G A N I Z A T I O N  A N D  

F I N A N C I N G .  The r e a s o n a b l e  c h a r g e s  a n d  e x p e n s e s  o f  o r g a n i z a t i o n  or  

r e o r g a n i z a t i o n  o f  a c o r p o r a t i o n ,  a n d  the r e a s o n a b l e  e x p e n s e s  of a n d  

c o m p e n s a t i o n  for t h e  s a l e  or u n d e r w r i t i n g  o f  its s h a r e s ,  m a y  be p a i d  or 

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

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

n o n a s s e s s a b l e .
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Sec. 1 0 . 5 0 . 1 0 0 .  C E R T I F I C A T E S  R E P R E S E N T I N G  S H A R E S .  T h e  s h a r e s  o f  a 

c o r p o r a t i o n  shall b e  r e p r e s e n t e d  b y  c e r t i f i c a t e s  s i g n e d  b y  th e  p r e s i d e n t  

o r  v i c e - p r e s i d e n t  a n d  the s e c r e t a r y  or a n  a s s i s t a n t  s e c r e t a r y  of the 

c o r p o r a t i o n ,  an d  m a y  be s e a l e d  w i t h  the s e a l  of the c o r p o r a t i o n  or a 

f a c s i m i l e  of the s e a l .  T h e  s i g n a t u r e s  of t h e  p r e s i d e n t  or v i c e - p r e s i­

d e n t  a n d  t h e  s e c r e t a r y  or a s s i s t a n t  s e c r e t a r y  on a c e r t i f i c a t e  m a y  b e  

f a c s i m i l e s  if th e  c e r t i f i c a t e  is c o u n t e r s i g n e d  b y  a t r a n s f e r  agent, or 

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

e m p l o y e e  of the c o r p o r a t i o n .  If a n  o f f i c e r  who h a s  s i g n e d  or w h o s e  

f a c s i m i l e  s i g n a t u r e  has b e e n  p l a c e d  on a c e r t i f i c a t e  c e a s e s  to be a n  

o f f i c e r  b e f o r e  t h e  c e r t i f i c a t e  is i s s u e d ,  it may b e  i s s u e d  b y  the c o r ­

p o r a t i o n  w i t h  th e  s a m e  e f f e c t  as if he w e r e  an o f f i c e r  at the date  o f  

it s  issue.

Sec. 1 0 . 5 0 . 1 0 5 .  I N F O R M A T I O N  R E Q U I R E D  T O  BE S T A T E D  O N  C E R T I F I C A T E .

E a c h  c e r t i f i c a t e  r e p r e s e n t i n g  s h a r e s  s h a l l  state o n  the f a c e

(1) t h a t  the c o r p o r a t i o n  is o r g a n i z e d  u n d e r  t h e  laws of the

s t a t e  j

(2) t h e  name of the p e r s o n  to w h o m  issued;

(3) t h e  n u m b e r  of s h a r e s  w h i c h  the c e r t i f i c a t e  r e p r e s e n t s ;

(4) a s t a t e m e n t  that t h e s h a r e s  are w i t h o u t  p a r  value.

Sec. 1 0 . 5 0 . 1 1 0 .  F U L L  P A Y M E N T  R E Q U I R E D  FOR C E R T I F I C A T E .  A c e r t i­

f i c a t e  m a y  n o t  b e  i s s u e d  f o r  a s h a r e  u n t i l  the s h a r e  is f u l l y  p a i d  if 

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

Sec. 1 0 . 5 0 . 1 1 5 .  I S S U A N C E  O F  F R A C T I O N A L  SHAR E S . (a) A c o r p o r a t i o n  

m a y  i s s u e  a c e r t i f i c a t e  f o r  a f r a c t i o n a l  share.

(b) A c e r t i f i c a t e  f o r  a f r a c t i o n a l  s hare e n t i t l e s  t h e  h o l d e r  to

e x e r c i s e  v o t i n g  r i g h t s ,  t o  r e c e i v e  d i v i d e n d s ,  a n d  to p a r t i c i p a t e  i n  the 

a s s e t s  o f  the c o r p o r a t i o n  in th e  e v e n t  o f  l i q u i d a t io n .

Sec. 1 0 . 5 0 . 1 2 0 .  L I A B I L I T Y  O F  S U B S C R I B E R S  A N D  S H A R E H O L D E R S .  (a) A
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h o l d e r  of or s u b s c r i b e r  to shares of a c o r p o r a t i o n  is u n d e r  no o b l i g a­

tio n  to the c o r p o r a t i o n  or its c r e d i t o r s  w i t h  respect to the shares 

o t h e r  tha n  the o b l i g a t i o n  to pay to the c o r p o r a t i o n  the full c o n s i d e r a­

ti o n  for w h i c h  the sha r e s  were i ss u e d  or to be issued.

(b) An a s s i g n e e  or t r a n s f e r e e  of shares or of a s u b s c r i p t i o n  for 

s h a r e s  in good faith a n d  w i t h o u t  k n o w l e d g e  or notice that the full 

c o n s i d e r a t i o n  ha9 not b e e n  paid is not p e r s o n a l l y  liable to the c o r p o r a­

ti o n  or its c r e d i t o r s  for any u n p a i d  p o r t i o n  of the c o n s i d e r a t i o n .

(c) An e x ecutor, a d m i n i s t r a t o r ,  con s er v a t o r ,  g u a r d i a n ,  trustee, 

a s s i g n e e  for the b e n e f i t  of c r e d i t o rs ,  or r ec e i v e r  is not p e r s o n a l l y  

l i a b l e  to the c o r p o r a t i o n  as a h o l d e r  of or s u b s c r i be r  to shares of a 

c o r p o r a t i o n  but the e s t a t e  and funds h e l d  by h i m  are liable.

(d) A p l e d g e e  or o t h er  h o l d e r  of shares as c o l l a t e r a l  s e c u r i t y  is 

n ot p e r s o n a l l y  liable as a s h a r e h o l d e r.

Sec. 10.50.125. BYLAWS. T h e  b o a r d  of d i r ectors s h a l l adopt the 

i n i t i a l  bylaws of a c o r p o r a t i o n  in a c c o r d a n c e  with AS 10.50.335. The 

p o w e r  to alter, a mend or repeal the by l a ws  or to adopt n e w  bylaws is 

v e s t e d  in the b o a r d  of dir e c t o r s  a n d  the s h a r eh o l d e r s .  T h e  b y l a w s  m a y  

c o n t a i n  p r o v i s i o n s  for the r e g u l a t i o n  and m a n a g e m e n t  of the affa i r s of 

the c o r p o r a t i o n  c o n s i s t e n t  with  la w  and the a r t icles of i n c o r p o r a t i o n .

Sec. 10.50.130. M E E T I N G S  O F  S H A R E H O L D E R S .  (a) M e e t i n g s  of s h a r e­

ho l d e r s  shall be h e l d  in the state, as m a y  be p r o v i d e d  in the bylaws.

T h e  b o a r d  of d i r e c t o r s  shall d e s i g n a t e  the place of the meeti n g .

(b) An annual m e e t i n g  of the s h a r e h o l d e r s  shall be hel d  at the 

t ime p r o v i d e d  in the bylaws. F a i l u r e  to h o l d  the a n n u a l  m e e t i n g  at the 

d e s i g n a t e d  tim e  does n o t  w o r k  a f o r f e i t u r e  or d i s s o l u t i o n  of the c o r p o r­

ation.

(c) S p e ci a l  m e e t i n g s  of the s h a r e h o l d e r s  may be c a l l e d  b y  the 

pr e s i d e n t ,  b y  the b o a r d  of dire c t o r s ,  b y  the hold er s  o f  no t  less than
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1 , 0 0 0  shares, or by the o t h e r  o f f i c e r s  o r  p e r s o n s  p r o v i d e d  in the 

a r t i c l e s  of i n c o r p o r a t i o n  or the b y l a w s.

(d) T h e  s h a r e h o l d e r s  of a c o r p o r a t i o n  m a y  p a r t i c i p a t e  in a m e e t i n g  

of the s h a r e h o l d e r s  by c o m m u n i c a t i n g  s i m u l t a n e o u s l y  w i t h  the o t h e r  

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

c o n f e r e n c e  t e l e p h o n es  or o ther c o m m u n i c a t i o n s  e q u i p m e n t ,  so l o n g  as all 

s h a r e h o l d e r s  p a r t i c i p a t i n g  in the m e e t i n g  c a n  h e a r  on e a n o th e r .

Sec. 10.50.135. N O T I C E  O F  S H A R E H O L D E R S '  M E E T I N G S .  (a) B e g i n n i n g  

no t  les s  than 150 days b e f o r e  a m e e t i n g  of s h a r e h o l d e r s ,  the c o r p o r a t i o n  

s hall, at least weekly, n o t i f y  the s h a r e h o l d e r s  of the time a n d  m a n n e r  

in w h i c h  (1) n o m i n a t i o n s  for the b o a r d  o f  d i r e c t o r s  of the c o r p o r a t i o n  

m a y  be m a d e  and (2) i ss u e s  m a y  be p l a c e d  o n  the c o r p o r a t i o n  b a l l o t  for 

c o n s i d e r a t i o n  by the s h a r e h o l d e r s .  N o t i c e  shall be b y  p u b l i c a t i o n  in 

n e w s p a p e r s  in all r e g i o n s  of the s tate a n d  shall a p p e a r  at l e a st  w e e k l y  

f o r  n o t  less than four weeks.

(b) W r i t t e n  or p r i n t e d  n o t i c e  s t a t i n g  the place, day a n d  h o u r  of 

the m e e t i n g  and, in c ase of a speci a l  m e e t i n g ,  the p u r p o s e  for w h i c h  the 

m e e t i n g  is called, s hall be d e l i v e r e d  n o t  less t h a n  60 nor m o r e  tha n  90 

days b e f o r e  the date of the m e e t i n g ,  e i t h e r  p e r s o n a l l y  or b y  m a i l ,  by or 

at the d i r e c t i o n  of the p r e s i d e n t ,  the s e c r e t a r y ,  or the o f f i c e r  or 

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

v o t e  a t  the meeting. If m a i l e d,  the n o t i c e  is c o n s i d e r e d  d e l i v e r e d  w h e n  

d e p o s i t e d  in the U n i t e d  S t a t e s  m a i l  a d d r e s s e d  to t h e  s h a r e h o l d e r  at his 

a d d r e s s  as it appe a r s  o n  the s t o c k  t r a n s f e r  b o o k s  of the c o r p o r a t i o n ,  

w i t h  p o s t a g e  prepaid.

S ec. 10.50.140. C L O S I N G  O F  T R A N S F E R  B O O K S  A N D  F I X I N G  R E C O R D  DATE, 

(a) T o  d e t e r m i n e  the s h a r e h o l d e r s  e n t i t l e d  to n o t i c e  of or to v o t e  at a 

m e e t i n g  of s h a re h o l d e r s  or a n  a d j o u r n m e n t  o f  a m e e t i n g ,  or e n t i t l e d  to 

r e c e i v e  p a y m e n t  of a d i v i d e n d ,  or in o r d e r  to m a k e  a d e t e r m i n a t i o n  of
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s h a r e h o l d e r s  for a n y  o t h e r  p r o p e r  p u r p o s e ,  the  b o a r d  o f  d i r e c t o r s  of  a 

c o r p o r a t i o n  m a y  p r o v i d e  t h a t  the s t o c k  t r a n s f e r  b o o k s  s h a l l  be c l o s e d  

f o r  a s t a t e d  p e r i o d  no t e x c e e d i n g  9 0  d a y s .  If the s t o c k  t r a n s f e r  b o o k s  

ar e  c l o s e d  to d e t e r m i n e  s h a r e h o l d e r s  e n t i t l e d  to n o t i c e  o f  or to v o t e  at 

a m e e t i n g  of s h a r e h o l d e r s ,  t h e y  s h a l l  be c l o s e d  for at l e a s t  60 d a y s  

i m m e d i a t e l y  p r e c e d i n g  the m e e t i n g .

(b) I n s t e a d  o f  c l o s i n g  the s t o c k  t r a n s f e r  b o o k s ,  t he  b y l a w s ,  or in 

the a b s e n c e  of a n  a p p l i c a b l e  b y l a w  t h e  b o a r d  of d i r e c t o r s ,  m a y  f i x  in 

a d v a n c e  a d a t e  as t h e  r e c o r d  d a t e  f o r  th e  d e t e r m i n a t i o n  o f  s h a r e h o l d e r s .  

T h i s  r e c o r d  d a t e  s h a l l  be n o t  m o r e  t h a n  90 d a y s  and, in c a s e  of a m e e t ­

ing of s h a r e h o l d e r s ,  n o t  les s  t h a n  6 0  d a y s  b e f o r e  t h e  d a t e  on w h i c h  the 

p a r t i c u l a r  a c t i o n  r e q u i r i n g  the d e t e r m i n a t i o n  of s h a r e h o l d e r s  is to be 

t a k e n .  If the s t o c k  t r a n s f e r  b o o k s  a r e  n o t  c l o s e d  a n d  no r e c o r d  d a t e  is 

f i x e d  for the d e t e r m i n a t i o n  of s h a r e h o l d e r s  e n t i t l e d  to n o t i c e  of  or to 

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

p a y m e n t  o f  a d i v i d e n d ,  the d a t e  o n  w h i c h  n o t i c e  of t h e  m e e t i n g  is m a i l e d  

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

the d i v i d e n d  is a d o p t e d  is, as the c a s e  m a y  be, the r e c o r d  d a t e  for th e 

d e t e r m i n a t i o n  of s h a r e h o l d e r s .  W h e n  a d e t e r m i n a t i o n  o f  s h a r e h o l d e r s  

e n t i t l e d  to v o t e  at a m e e t i n g  of s h a r e h o l d e r s  is m a d e ,  the d e t e r m i n a t i o n  

a p p l i e s  to an a d j o u r n m e n t  of the m e e t i n g  e x c e p t  w h e n  the d e t e r m i n a t i o n  

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

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

S ec. 1 0 . 5 0 . 1 4 5 .  V O T I N G  L I S T .  (a) A t  l east 6 0  d a y s  b e f o r e  e a c h  

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

t r a n s f e r  b o o k s  f o r  s h a r e s  of a c o r p o r a t i o n  s h a l l  m a k e  a list o f  t he 

s h a r e h o l d e r s  e n t i t l e d  to v o t e  at t h e  m e e t i n g  or a n  a d j o u r n m e n t  of  the 

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

n u m b e r  o f  s h a r e s  h e l d  b y  e ach. T h e  l i s t  s h a l l  be k e p t  o n  fil e  at the
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r e g i s t e r e d  o f f i c e  of the c o r p o r a t i o n  a n d  is s u b j e c t  to i n s p e c t i o n  b y  a 

s h a r e h o l d e r  at a n y  time d u r i n g  u s u a l  b u s i n e s s  h o u r s  for a p e r i o d  o f  60 

da y s  b e f o r e  the m e e t i n g .  T h e  list s h a l l  a l s o  be p r o d u c e d  an d  k e p t  o p e n  

at th e  t i m e  a n d  p l a c e  of the m e e t i n g  a n d  s hall b e  s u b j e c t  to the i n s p e c­

t i o n  of a s h a r e h o l d e r  d u r i n g  the m e e t i n g .  T h e  o r i g i n a l  s tock t r a n s f e r  

b o o k s  a r e  p r i m a  f a c i e  e v i d e n c e  as to w h o  a re  the s h a r e h o l d e r s  e n t i t l e d  

to e x a m i n e  the list or t r a n s f e r  b o o k s  or to v o t e  at a m e e t i n g  of s h a r e­

h o l d e r s  .

(b) F a i l u r e  to c o m p l y  w i t h  the r e q u i r e m e n t s  of this s e c t i o n  does 

n o t  a f f e c t  the v a l i d i t y  of the a c t i o n  t a k e n  at the m e e t i n g .

Sec. 1 0 . 5 0 . 1 5 0 .  Q U O R U M  O F  S H A R E H O L D E R S .  O n e - t h i r d  of the s h a r e s

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

q u o r u m  at a m e e t i n g  of s h a r e h o l d e r s .  E a c h  o u t s t a n d i n g  share is e n t i t l e d  

to one  v o t e  o n  e a c h  m a t t e r  s u b m i t t e d  to a v o t e  at a m e e t i n g  of s h a r e­

h o l d e r s .  If a q u o r u m  is p r e s e n t ,  the a f f i r m a t i v e  v o t e  of the m a j o r i t y  

of the s h a r e s  r e p r e s e n t e d  at the m e e t i n g  a n d  e n t i t l e d  to v ote o n  the 

s u b j e c t  m a t t e r  is the a c t  of  the s h a r e h o l d e r s ,  u n l e s s  the vot e  o f  a 

g r e a t  n u m b e r  is r e q u i r e d  b y  thi s  c h a p t e r  or the a r t i c l e s  of i n c o r p o r a­

t i o n  or th e  b y l a ws .

S ec .  1 0 . 5 0 . 1 5 5 .  P R O X Y  V O T I N G  P R O H I B I T E D .  A s h a r e h o l d e r  m a y  not 

v o t e  b y  p r o x y .

Sec. 1 0 . 5 0 . 1 6 0 .  V O T I N G  FOR D I R E C T O R S .  At an e l e c t i o n  for d i r e c­

tors e v e r y  s h a r e h o l d e r  e n t i t l e d  to v o t e  m a y  v o t e  the n u m b e r  of s h a r e s

o w n e d  b y  h i m  f o r  as m a n y  p e r s o n s  as t h e r e  ar e  d i r e c t o r s  to be e l e c t e d  

a n d  f o r  w h o s e  e l e c t i o n  h e  h a s  a r i g h t  to v ote. S h a r e h o l d e r s  m a y  no t 

c u m u l a t e  t h e i r  votes.

S ec. 1 0 . 5 0 . 1 6 5 .  V O T I N G  O F  S H A R E S  IN T H E  N A M E  O F  A N O T H E R.  (a) 

S h a r e s  h e l d  b y  a n  a d m i n i s t r a t o r ,  e x e c u t o r ,  g u a r d i a n  or c o n s e r v a t o r  m a y  

b e  v o t e d  b y  h i m ,  e i t h e r  i n  p e r s o n  o r  b y  b a l l o t ,  w i t h o u t  a t r a n s f e r  of
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t h e  shares int o  his name.

(b) Sh ar e s  s t a n d i n g  in the name of a r e c e i v e r  ma y  b e  v o t e d  b y  him, 

a n d  shares h e l d  by or under the cont r o l  of a r e c e i v e r  m a y  b e  v oted b y  

h i m  w i t h o u t  the tr a n s f e r  of the shares int o  his name if a u t h o r i t y  to do 

so is c o n t a i n e d  in an a p p r o p r i a t e  order of the c ourt b y  w h i c h  the 

r e c e i v e r  wa s  appointed.

Sec. 10.50.170. V O T I N G  O F  PLED G ED  SHARES. A s h a r e h o l d e r  w h o s e  

s h a r e s  are  p l e d g e d  m a y  vote the shares u n t i l  they hav e  b e e n  t r a n s f e r r e d  

i n t o  the n a m e  of the pledgee, and t h e r e a f t e r  the p l e d g e e  m a y  vote the 

s h a r e s  so tran s f e r r ed .

Sec. 10.50.175. C O R P O R A T I O N  BALLOT. (a) Th e c o r p o r a t i o n  s h a l l

p r e p a r e  on e  ballot for each m e e t i n g  of the s h a r e h o l d e r s .  T h e  b a l l o t  

s h a l l  be m a i l e d  to the s h a r e h o l d e r s  w i t h  the n o t i c e  of m e e t i n g .  C a n d i­

dat e s  for the  board of d i r e c to r s  and p r o p o s a l s  for s h a r e h o l d e r  c o n s i d e r­

a t i o n  s ha l l be i n cl u d e d  in the b al l o t  as p r o v i d e d  in thi s  section.

(b) A  c a n didate for d i r e c t o r  shall be n o m i n a t e d  b y

(1) a r e s o l u t i o n  a d o p t e d  b y  the b o a r d  of d i r e c t o r s !  or

(2) a p e t i t i o n  s i g n e d  by at least 1,000 s h a r e h o l d e r s  a n d

f i l e d  w i t h  the s e c r e t a r y  of the c o r p o r a t i o n  at least 1 2 0  d a y s  b e f o r e  the 

m e e t i n g  at w hich the e l e c t i o n  is to be held.

(c) A  proposal for a m e n d m e n t  of the b y l a w s  or o t h e r  proper c o r p o r­

at e  p u r p o s e  shall be i n c luded on the b a l l o t  if a u t h o r i z e d  b y

(1) a r e s o l u t i o n  a d o p t e d  by the b o a r d  of d i r e c t o r s  s e t t i n g

o u t  the p r o p os a l  a n d  d i r e c t i n g  that it be s u b m i t t e d  to a v o t e  at the

m e e t i n g  of s h a r e h o l d e r s ! or

(2) a p e tition, s e t t i n g  out the p ro p o s a l  a n d  d i r e c t i n g  t hat 

it be s u b m i t t e d  to a vote at the next m e e t i n g  of s h a r e h o l d e r s ,  s i g n e d  by 

a t  least 1 , 0 00  s h a r e h o l d e r s  a n d  filed w i t h  the s e c r e t a r y  of the c o r p o r a­

t i o n  at l e a s t  120 days b e f o r e  the next m e e t i n g  of s h a r e h o l d e r s .
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(d) A w r i t t e n  o r  p r i n t e d  n o t i c e  s e t t i n g  out the c a n d i d a t e s '  q u a l i­

fi c a t i o n s  f o r  o f f i c e  or the p r o p o s a l s  to be put to a v o t e  of the s h a r e­

h o l d e r s  a n d  a n y  m a t e r i a l s  in o p p o s i t i o n  to the p r o p o s a l s  s h a l l  be g i v e n 

to e a c h  s h a r e h o l d e r  of r e c o r d  e n t i t l e d  to v ot e  w i t h i n  the t i m e  a n d  in 

the m a n n e r  p r o v i d e d  in this c h a p t e r  f o r  the g i v i n g  of n o t i c e  of m e e t i n g s  

of s h a r e h o l d e r s .

Sec. 1 0. 5 0 . 1 8 0 .  BOARD O F  D I R E C T O R S .  (a) T h e  b u s i n e s s  a n d  affa i r s 

of a c o r p o r a t i o n  s h a l l  be m a n a g e d  by a b o a rd  of d i r e c t o r s .  At least 

t h r e e - q u a r t e r s  of the b o a r d  of d i r e c t o r s  i n c l u d i n g  th e  c h a i r m a n  of the 

b o a r d  of d i r e c t o r s  m u s t  be r e s i d e n t s  of the state. T h e  a r t i c l e s  of 

i n c o r p o r a t i o n  or b y l a w s  may p r e s c r i b e  o ther q u a l i f i c a t i o n s  fo r  d i r e c­

tors. T h e  c o m p e n s a t i o n  of d i r e c t o r s  shall be f i x ed  b y  the b y l a w s .

(b) A d i r e c t o r  is e n t i t l e d  to a t t e n d  a n y  m e e t i n g  of a c o m m i t t e e  of 

the b o a r d  o f  d i r e c t o r s  w h e t h e r  or n o t  he is a m e m b e r  of the c o m m i tt e e .

A d i r e c t o r  is e n t i t l e d  to i n s p e c t  a l l  r e c o r d s  of a n y  c o m m i t t e e  of the 

b o a r d  of d i r e c t o r s .

(c) A n  o f f i c e r  or e m p l o y e e  of the c o r p o r a t i o n  m a y  not s e r v e  as a 

m e m b e r  of the b o a r d  of d ir e c t o r s .

Sec. 1 0 . 5 0 . 18 5 .  N U M B E R  O F  D I R E C T O R S .  (a) T h e  n u m b e r  of d i r ec t o r s 

of a c o r p o r a t i o n  s h a l l  be at least three. T h e  n u m b e r  of d i r e c t o r s  shall 

be f i x e d  b y  the b y l a w s ,  e x c e p t  that the n u m b e r  c o n s t i t u t i n g  th e  initial 

b o a r d  of d i r e c t o r s  shall be f i x e d  b y  the c h a r t e r i n g  l e g i s l a t i o n .

(b) T h e  n u m b e r  of d i r e c t o r s  m a y  be i n c r e a s e d  or d e c r e a s e d  by 

a m e n d m e n t  to the b y l a w s ,  b u t  a d e c r e a s e  m a y  not s h o r t e n  the t e r m  of an 

i n c u m b e n t  dir e c t o r.

(c) In the a b s e n c e  o f  a b y l a w  f ix i n g  the n u m b e r  of d i r e c t o r s ,  the 

n u m b e r  s h a l l  be t h e  same as tha t  s t a t e d  in the c h a r t e r i n g  l e g i s ation.

(d) T h e  b o a r d  o f  d i r e c t o r s  s h a l l  be d i v i d e d  i n t o  two c l a sses, e a c h  

c l a s s  t o  b e  as n e a r l y  e qual in n u m b e r  as p o s s i b l e ,  w i t h  the t e r m  of
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o f f i c e  of d i r e c t o r s  of the f i r s t  c lass to e x p i r e  at th e  f i r s t  a n n u a l  

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

to e x p i r e  at t h e  s e c o n d  a n n u a l  m e e t i n g  a f t e r  t h e i r  e l e c t i o n .  A t  e a c h  

a n n u a l  m e e t i n g  a f t e r  the c l a s s i f i c a t i o n  the n u m b e r  of d i r e c t o r s  e q u a l  to 

t h e  n u m b e r  o f  t h e  c l a ss  w h o s e  t e r m  e x p i r e s  at th e  tim e o f  the m e e t i n g  

s h a l l  be  e l e c t e d  to h o l d  o f f i c e  u n t i l  th e  s e c o n d  s u c c e e d i n g  a n n u a l  

m e e t i n g  if t h e r e  are tw o  c l a s s e s .  No c l a s s i f i c a t i o n  of  d i r e c t o r s  is 

e f f e c t i v e  p r i o r  to the f irst a n n u a l  m e e t i n g  of s h a r e h o l d e r s .

Sec. 1 0 . 5 0 . 1 9 0 .  E L E C T I O N  O F  D I R E C T O R S .  A t  the f i r s t  a n n u a l  m e e t ­

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

h o l d e r s  s h a l l  e l e c t  d i r e c t o r s .  E a c h  d i r e c t o r  h o l d s  o f f i c e  for the  t e r m  

fo r  w h i c h  h e  is e l e c t e d  and u n t i l  his s u c c e s s o r  is e l e c t e d  a n d  q u a l i­

f i e d  .

Sec. 1 0 . 5 0 . 1 9 5 .  V A C A N C I E S .  A v a c a n c y  o c c u r r i n g  in the b o a r d  of 

d i r e c t o r s  m a y  b e  f i l l e d  b y  t h e  a f f i r m a t i v e  v o t e  of a m a j o r i t y  of th e

r e m a i n i n g  d i r e c t o r s  t h o u g h  t h e  m a j o r i t y  is less t h a n  a q u o r u m  of the

b o a r d .  A d i r e c t o r  e l e c t e d  b y  t h e  b o a r d  of d i r e c t o r s  t o  fill a v a c a n c y

s h a l l  s e r v e  u n t i l  the next a n n u a l  m e e t i n g .  T h e  s h a r e h o l d e r s  s h a l l  e l e c t

a d i r e c t o r  f o r  the u n e x p i r e d  term, if any, of the d i r e c t o r ' s  p o s i t i o n  to 

w h i c h  the b o a r d  e l e c t e d  his  p r e d e c e s s o r .  A d i r e c t o r s h i p  to be f i l l e d  b y  

r e a s o n  of a n  i n c r e a s e  in th e  n u m b e r  o f  d i r e c t o r s  s h a l l  be f i l l e d  b y  

e l e c t i o n  a t  a n  a n n u a l  m e e t i n g  or at a s p e c i a l  m e e t i n g  o f  s h a r e h o l d e r s  

c a l l e d  f o r  t h a t  p u r p o s e .  In n o  case m a y  a v a c a n c y  c o n t i n u e  for l o n g e r  

t h a n  s i x  m o n t h s  or u n t i l  t h e  n e x t  a n n u a l  m e e t i n g ,  w h i c h e v e r  o c c u r s  

f i r s t .

Sec. 1 0 . 5 0 . 2 0 0 .  Q U O R U M  O F  D I R E C T O R S .  A  m a j o r i t y  of t h e  n u m b e r  of 

d i r e c t o r s  f i x e d  b y  t h e  b y l a w s ,  or in t h e  a b s e n c e  of a b y l a w  f i x i n g  t h e  

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

p o r a t i o n ,  c o n s t i t u t e s  a q u o r u m  for t h e  t r a n s a c t i o n  o f  b u s i n e s s  u n l e s s  a
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g r e a t e r  n u m b e r  is r e q u i r e d  b y  the a r t i c l e s  of i n c o r p o r a t i o n  or the 

b y l a w s .  T h e  act of th e  m a j o r i t y  of the d i r e c t o r s  p r e s e n t  at a m e e t i n g  

at w h i c h  a q u o r u m  is p r e s e n t  is the act of the b o a r d  of d i r e c t o r s ,  

u n l e s s  th e  act o f  a g r e a t e r  n u m b e r  is r e q u i r e d  by the a r t i c l e s  of i n c o r­

p o r a t i o n  or the b y l a w s .

Sec. 1 0 . 5 0 . 2 0 5 .  P L A C E  A N D  N O T I C E  O F  D I R E C T O R S’ M E E T I N G S .  (a) 

R e g u l a r  or s p e c i a l  m e e t i n g s  o f  th e b o a r d  of d i r e c t o r s  m a y b e  h e l d  o n l y  in 

t h e  s t a t e .

(b) R e g u l a r  m e e t i n g s  of the b o a r d  of d i r e c t o r s  m a y  be h e l d  w i t h  or 

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

b o a r d  o f  d i r e c t o r s  s h a l l  be h e l d  a f t e r  the n o t i c e  p r e s c r i b e d  in the 

b y l a w s .  A t t e n d a n c e  of a d i r e c t o r  at a m e e t i n g  c o n s t i t u t e s  a w a i v e r  of 

n o t i c e  of the m e e t i n g ,  e x c e p t  w h e n  a d i r e c t o r  a t t e n d s  a m e e t i n g  for the 

e x p r e s s  p u r p o s e  of o b j e c t i n g  to the t r a n s a c t i o n  of an y  b u s i n e s s  b e c a u s e  

t h e  m e e t i n g  is no t  l a w f u l l y  c a l l e d  or c o n v e n e d .  T he  b u s i n e s s  to be 

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

m u s t  be s p e c i f i e d  i n  t h e  n o t i c e  or w a i v e r  of n o t i c e  of the m e e t i n g .

Sec. 1 0 . 5 0 . 2 1 0 .  P A R T I C I P A T I O N  BY T E L E P H O N E .  T h e  m e m b e r s  of the 

b o a r d  o f  d i r e c t o r s  of a c o r p o r a t i o n ,  or a c o m m i t t e e  d e s i g n a t e d  b y  it, 

m a y  p a r t i c i p a t e  in a m e e t i n g  of the b o a r d  or c o m m i t t e e  b y  c o m m u n i c a t i n g  

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

s i m i l a r  c o m m u n i c a t i o n s  e q u i p m e n t ,  so long as all m e m b e r s  p a r t i c i p a t i n g  

i n  t h e  m e e t i n g  ca n  h e a r  o n e  a n o t h e r .  P a r t i c i p a t i o n  in a m e e t i n g  u n d e r  

t h i s  s e c t i o n  c o n s t i t u t e s  p r e s e n c e  in p e r s o n  at the m e e t i n g .

Sec. 10.50.215. DISTRIBUTIONS. (a) Except for distributions 

required to comply with subchapter U, chapter 1 of the Internal Revenue 

Code of 1954, as amended (26 U.S.C. secs. 1391 - 1397), a corporation 

may not make a distribution to its shareholders unless

(1) the amount of the retained earning of the corporation
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i m m e d i a t e l y  b e f o r e  the p r o p o s e d  d i s t r i b u t i o n  e q u a l s  or e x c e e d s  the 

am o u n t  of the p r o p o s e d  d i s t r i b u t i o n ;  or

(2) i m m e d i a t e l y  a f t e r  giving e f f e c t  to the p r o p o s e d  d i s t r i b u­

tion

(A) the sum of the assets of the c o r p o r a t i o n ,  e x c l u s i v e  

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

d e f e r r e d  c h a rg e s  w o u l d  be at least equal to one  and o n e - f o u r t h  

times its liabilities, no t  i n c lu d i n g  d e f e r r e d  taxes, d e f e r r e d  

income and o ther d e f e r r e d  credits; a n d

(B) the c u r r e n t  assets of the c o r p o r a t i o n  w o u l d  be at

l east equal to its c u r r e n t  liabil i t i e s  or, if the a v e r a g e  of the

e a r n i n g s  of the c o r p o r a t i o n  before taxes o n  income a n d  be f or e  

i n t e r e s t  e x p e n s e  for the two p r e c e d i n g  fiscal years w a s  less than 

the a v e r a g e  of the i n t e r e s t  expense of the c o r p o r a t i o n  for those 

fiscal years, at least e q u al  to one and o n e - f o u r t h  times its c u r r e n t  

l i a b i l i t i e s .

(b) In d e t e r m i n i n g  the amount of the as s e t s of the corp o r at i o n ,  no

a p p r e c i a t i o n  in value not yet r e a l iz e d  m a y  in a n y  e vent be included,

e x c e p t  for r e a d i l y  m a r k e t a b l e  se cu r i t i e s ,  and p r o f i t s  d e r i v e d  from an  

e x c h a n g e  of ass e t s  may not be i n c luded un l e s s  t h e assets re c e i v e d  are 

c u r r e n t l y  r e a l i z a b l e  in cash.

(c) For the p u r p o s e  of this s e c t i o n  " c u r r e n t  a s s e t s "  may i n c l u d e  

net a m o u n t s  w h i c h  the b o a r d  h a s  d e t e r m i n e d  in g o o d  f a i t h may r e a s o n a b l y

be e x p e c t e d  to be r e c e i v e d  f r o m  cu s t o m e r s d u r i n g  the 1 2 - m o n t h  p e r i o d

u s e d  in c a l c u l a t i n g  c u r r e n t  li a b i l i t ie s  u nder e x i s t i n g  c o n t r a c t u a l  

r e l a t i o n s h i p s  o b l i g a t i n g  the customers to make f i x e d  or p e r i o d i c  p a y­

me n t s  d u r i n g  the t e r m  of the contract, a f t e r  g i v i n g  e f f e c t  to f u t u r e

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

to b e  i n c u r r e d  b y  the c o r p o r a t i o n  in p e r f o r m i n g  the c o ntracts.
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(d) T h e  a m o u n t  of a d i s t r i b u t i o n  p a y a b l e  in p r o p e r t y  sha l l ,  for 

the p u r p o s e  o f  this c h a p t e r ,  be d e t e r m i n e d  o n  the b a s i s  o f  the v a l u e  at 

w h i c h  t h e  p r o p e r t y  is c a r r i e d  o n  th e  c o r p o r a t i o n ' s  f i n a n c i a l  s t a t e m e n t s  

in a c c o r d a n c e  w i t h  g e n e r a l l y  a c c e p t e d  a c c o u n t i n g  p r i n c i p l e s .

(e) S u b p a r a g r a p h  (a) ( 2 )( B )  o f  this s e c t i o n  does n o t  a p p l y  to a 

c o r p o r a t i o n  w h i c h  does n o t  c l a s s i f y  its a s s e t s  into c u r r e n t  a n d  f i x e d  

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

Sec. 1 0 . 5 0 . 2 2 0 .  D I S T R I B U T I O N S  IN P A R T I A L  L I Q U I D A T I O N .  T h e  b o a r d  

of d i r e c t o r s  m ay, f r o m  t im e  to time, d i s t r i b u t e  to its s h a r e h o l d e r s  in 

p a r t i a l  l i q u i d a t i o n  a p o r t i o n  of its asse t s ,  s u b j e c t  to the f o l l o w i n g  

p r o v i s i o n s :

(1) A d i s t r i b u t i o n  m a y  not be m a d e  at a time w h e n  the c o r p o r­

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

i n s o l v e n t .

(2) A d i s t r i b u t i o n  m a y  not be m a d e  u n l e s s  the d i s t r i b u t i o n  is 

a u t h o r i z e d  b y  the a f f i r m a t i v e  v o t e  of the h o l d e r s  of at l e a s t  t w o - t h i r d s  

of the s h a r e s  v o t i n g  o n  the i s s u e  at a m e e t i n g  of s h a r e h o l d e r s .

(3) E a c h  d i s t r i b u t i o n ,  w h e n  m a d e ,  shall b e  i d e n t i f i e d  as a 

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

to the s h a r e h o l d e r s  c o n c u r r e n t l y  w i t h  the d i s t r i b u t i o n .

Sec. 1 0 . 5 0 . 2 2 5 .  C E R T A I N  L O A N S  P R O H I B I T E D .  A l o a n  m a y  n o t  be m a d e  

b y  a c o r p o r a t i o n  to its o f f i c e r s  or d i r e c t o r s ,  an d  a l o a n  m a y  n o t  be 

m a d e  b y  a c o r p o r a t i o n  s e c u r e d  b y  its shares.

Sec. 1 0 . 5 0 . 2 3 0 .  L I A B I L I T Y  O F  D I R E C T O R S  IN C E R T A I N  C A S E S .  (a)

D i r e c t o r s  w h o  v o t e  fo r  or a s s e n t  to the d e c l a r a t i o n  of a d i v i d e n d  or 

o t h e r  d i s t r i b u t i o n  o f  t h e  a s s e t s  of a c o r p o r a t i o n  to its s h a r e h o l d e r s  

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

c o n t a i n e d  i n  t h e  a r t i c l e s  of i n c o r p o r a t i o n  a r e  j o i n t l y  a n d  s e v e r a l l y  

l i a b l e  t o  t h e  c o r p o r a t i o n  f o r  t h e  a m o u n t  o f  the d i v i d e n d  paid, or the
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v a l u e  of a s s e t s  d i s t r i b u t e d  in e x c e s s  of th e  a m o u n t  of the d i v i d e n d  or 

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

t i o n  of t h e  p r o v i s i o n s  of t h i s  c h a p t e r  or t h e  r e s t r i c t i o n s  in t h e  a r t i­

cles of i n c o r p o r a t i o n .

(b) D i r e c t o r s  w h o  v o t e  f o r  or a s s e n t  t o  the p u r c h a s e  b y  a c o r p o r a­

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

j o i n t l y  a n d  s e v e r a l l y  l i a b l e  to the c o r p o r a t i o n  for the a m o u n t  of c o n s i­

de r a t i o n  p a i d  in e x c e s s  of the m a x i m u m  a m o u n t  w h i c h  c o u l d  h a v e  b e e n  p a i d  

w i t h o u t  a v i o l a t i o n  of the p r o v i s i o n s  of t h i s  c h a p t e r .

(c) T h e  d i r e c t o r s  w h o  v o t e  for or a s s e n t  to the  d i s t r i b u t i o n  of 

a s s e t s  of a c o r p o r a t i o n  to its s h a r e h o l d e r s  d u r i n g  t h e  l i q u i d a t i o n  of 

the c o r p o r a t i o n  w i t h o u t  the p a y m e n t  a n d  d i s c h a r g e  of, or m a k i n g  a d e q u a t e  

p r o v i s i o n  f o r ,  all k n o w n  d e b t s ,  o b l i g a t i o n s ,  an d  l i a b i l i t i e s  of the 

c o r p o r a t i o n  a r e  j o i n t l y  a n d  s e v e r a l l y  l i a b l e  to the c o r p o r a t i o n  for the 

v a l u e  of t h e  a s s e t s  d i s t r i b u t e d ,  to t h e  e x t e n t  that the debts, o b l i g a­

tions a n d  l i a b i l i t i e s  of the c o r p o r a t i o n  a r e  not p a i d  a n d  d i s c h a r g e d .

(d) T h e  d i r e c t o r s  w h o  v o t e  for or a s s e n t  to th e  m a k i n g  of a loa n 

to an o f f i c e r  or d i r e c t o r  of the c o r p o r a t i o n ,  or the m a k i n g  of a loan  

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

to the c o r p o r a t i o n  for the a m o u n t  of the l o a n  u n t i l  it is r e p a i d .

Sec. 1 0 . 5 0 . 2 3 5 .  E F F E C T  O F  G O O D  F A I T H  R E L I A N C E  O N  F I N A N C I A L  S T A T E­

ME N T S  O R  B O O K  V A L U E .  A d i r e c t o r  is n o t  l i a b l e  u n d e r  AS 1 0 . 5 0 . 2 3 0 ( a ) ,

(b) or (c) if

(1) he relied and acted in good faith upon financial state­

ments of the corporation represented to him to be correct by the presi­

dent or the officer of the corporation having charge of its books of 

account, or certified by an independent public or certified public 

accountant or firm of certified public accountants fairly to reflect the 

financial condition of the corporation; or
-V V If it • #
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(2) in g o o d  f a i t h  in d e t e r m i n i n g  the amount a v a i l a b l e  for a 

d i v i d e n d  or d i s t r i b u t i o n  he  c o n s i d e r e d  th e  a s s e t s  to be of their b oo k  

v a l u e .

Sec. 1 0 . 5 0 . 2 4 0 .  P R E S U M P T I O N  OF C O N S E N T  OF  D I R E C T O R  AN D  F I L I N G  OF 

DISSENT. A d i r e c t o r  p r e s e n t  at a m e e t i n g  of the b o a r d  of d i r e c t o r s  at 

w h i c h  a c t i o n  o n  a c o r p o r a t e  m a t t e r  is t a k e n  is p r e s u m e d  to h ave a s s e n t e d  

t o  the a c t i o n  t a k e n  u n l e s s  his d i s s e n t  is e n t e r e d  in the m i n u t e s  of the 

m e e t i n g  or u n l e s s  he f i l e s  his w r i t t e n  d i s s e n t  to the a c t i o n  w i t h  the 

p e r s o n  a c t i n g  as s e c r e t a r y  of the m e e t i n g  b e f o r e  its a d j o u r n m e n t  or 

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

t i o n  w i t h i n  f i v e  days a f t e r  the a d j o u r n m e n t  of the meeting. The r i g h t 

t o  d i s s e n t  d o e s  not a p p l y  to a d i r e c t o r  w h o  v o t e d  in favor of the 

a c t i o n .

Sec. 1 0 . 5 0 . 2 4 5 .  D I R E C T O R’S R I G H T  T O  C ON T R I B U T I O N .  A d i r e c t o r  

a g a i n s t  w h o m  a c l a i m  is a s s e r t e d  u n d e r  AS 1 0 . 5 0 . 2 3 0  - 1 0 . 5 0 . 2 4 0  is 

e n t i t l e d  to c o n t r i b u t i o n  from the o t h e r  d i r e c t o r s  who v o t e d  for or 

a s s e n t e d  to th e  a c t i o n  u p o n  w h i c h  the c l a i m  is a s serted.

Sec. 1 0 . 5 0 . 2 5 0 .  O F F IC E R S .  Th e  o f f i c e r s  of a c o r p o r a t i o n  c o n si s t  

o f  a p r e s i d e n t ,  one o r  m o r e  v i c e - p r e s i d e n t s  as p r e s c r i b e d  b y  the b y l a w s , 

a s e c r e t a r y ,  a n d  a t r e a s u r e r .  Each of the o f f i c e r s  shall be e l e c t e d  b y  

t h e  b o a r d  of d i r e c t o r s  at the time a n d  in the m a n n e r  p r e s c r i b e d  by the 

b y l a w s .  O t h e r  n e c e s s a r y  officers a n d  a s s i s t a n t  o f f i c e r s  and a g e n t s  m a y  

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

m a n n e r  p r e s c r i b e d  b y  t h e bylaws. T w o  o r  m o r e  o f f i c e s  m a y  be h e l d  by the 

s a m e  p e r s o n ,  e x c e p t  the o f f i ce s  of p r e s i d e n t  a n d  secretary.

Sec. 1 0 . 5 0 . 2 5 5 .  D U T I E S  O F  O F F I C E R S .  O f f i c e r s  and age n t s  of the 

corporation, as b e t w e e n  t h e m s e l v e s  a n d  th e  c o r p o r a t i o n ,  m a y  p e r f o r m  

duties in the management of the c o r p o r a t i o n  as p r o v i d e d  in the bylaws, 

or as determined b y  resolution of the b o a r d  of d i r e c t o r s  not i n c o n s i s -
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ten t w i t h  the bylaws.

Sec. 1 0 .50.260. R E M O V A L  OF O F F I C E R S .  An o f f i c e r  or a g e n t  ma y be 

r e m o v e d  by the b oard of d i r e c t o r s  w hen, in its ju dgment, the b e s t  i n t e r­

es t s  of the c o r p o r a t i o n  w i l l  be served. R e m ov a l  is w i t h o u t  p r e j u d i c e  to 

the c o nt r a c t  rights of the p e r s o n  r em o v e d .  E l e c t i o n  or a p p o i n t m e n t  of 

a n  o f f i c e r  or a gent does not of i t s e l f  c r e a t e  c o n t r a c t  rights.

Sec. 10.50.265. B OOKS A N D  R E C O RD S .  (a) A c o r p o r a t i o n  o r g a n i z e d  

u n d e r  this c h a p t e r  shall k e e p  c o r r e c t  an d  c o m p l e t e  b ooks a n d  r e c o r ds  of 

ac c o u n t ,  m i n u t e s  of the p r o c e e d i n g s  of its s h a r e h o l d e r s  a n d  b o a r d  of 

d i r e c t o r s ,  and a rec o r d  of its s h a r e h o l d e r s ,  c o n t a i n i n g  the n a m es  and 

a d d r e s s e s  of all s h a r e h o l d e r s  an d the n u m b e r  a n d class of the shares 

h e l d  by each.

(b) A c o r p o r a t i o n  o r g a n i z e d  u n d e r  this c h a p t e r  s hall m a k e  these 

b o o k s  and records, or c e r t i f i e d  c o p i e s  of them, r e a s o n a b l y  a v a i l a b l e  for 

i n s p e c t i o n  at the r e g i s t e r e d  o f f i c e  or p r i n c i pa l  p l a c e  of b u s i n e s s  in 

the state by the D e p ar t m e n t  of C o m m e r c e  an d E c o n o m i c  D e v e l o p m e n t  or a 

s h a r e h o l d e r  d e s c r i b e d  b y  AS 10.50.270.

Sec. 10.50.270. S H A R E H O L D E R ' S  R I G H T  TO E X A M I N E  B OOKS A N D  RECORDS.

A s h a r eh o l d e r ,  u p o n  w r i t t e n  d e m a n d  s t a t i n g  the p u r p o s e  of the demand, 

may, in p e r s o n  or by a g e n t  or a t t o r n e y ,  at a r e a s o n a b l e  t i m e  for a 

p r o p e r  purpose, e x a m i n e  a n d  mak e  e x t r a c t s  f r o m  its b ooks a n d  records of 

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

Sec. 10.50.275. L I A B I L I T Y  FOR R E F U S A L  OF E X A M I N A T I O N .  An o f f i c er  

or a g e n t  who, or a c o r p o r a t i o n  wh i c h ,  r e fu s e s  to a l l o w  a s h a r e h o l d e r ,  or 

h i s  a g e n t  or at torney, to e x a m i n e  a n d  m a k e  e x t r a c t s  f r o m  its b o o k s  and 

r e c o r d s  of accou n t ,  m i n u t e s ,  an d  r e c o r d  of s h a r e h o l d e r s ,  for a proper 

p u r p o s e ,  is liable to the s h a r e h o l d e r  in a p e n a l t y  of $ 1 , 0 0 0  f o r  each 

day, in a d d i t i o n  to o t h e r  d a m a g e s  or r e m e d y  g i v e n  h i m  b y  law. It is a 

d e f e n s e  to a n  a c t i o n  fo r p e n a l t i e s  u n d e r  this s e c t i o n  t h a t  t h e p e r s o n
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s u i n g  h a s  w i t h i n  two y e a r s  s o l d  or o f f e r e d  for sale a l i s t  of s h a r e­

h o l d e r s  o f  th e  c o r p o r a t i o n  or a n y  o t h e r  c o r p o r a t i o n  or h a s  a i d e d  or 

a b e t t e d  a p e r s o n  in p r o c u r i n g  a list o f  s h a r e h o l d e r s  for this  p u r p o s e ,  

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

o f  t h e  b o o k s  a n d  r e c o r d s  o f  a c c o u n t ,  o r  m i n u t e s ,  or r e c o r d  of s h a r e­

h o l d e r s  o f  t h e  c o r p o r a t i o n  or a n y  o t h e r  c o r p o r a t i o n ,  or w a s  not a c t i n g  

i n  g o o d  f a i t h  or for a p r o p e r  p u r p o s e  in m a k i n g  his d e m a n d .

Se c .  1 0 . 5 0 . 2 8 0 .  C O U R T  M A Y  C O M P E L  I N S P E C T I O N .  AS 1 0 . 5 0 . 2 6 5  - 10. -

5 0 . 2 8 5  d o  n o t  i m p a i r  the p o w e r  of a c o m p e t e n t  court, u p o n  p r o o f  b y  a

s h a r e h o l d e r  o f  p r o p e r  p u r p o s e ,  to c o m p e l  the p r o d u c t i o n  for e x a m i n a t i o n  

b y  t h e  s h a r e h o l d e r  of th e  b o o k s  a n d  r e c o r d s  o f  a c c o u n t ,  m i n u t e s ,  an d 

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

S e c .  1 0 . 5 0 . 2 8 5 .  S H A R E H O L D E R S '  R I G H T  TO  F I N A N C I A L  S T A T E M E N T .  U p o n

th e  w r i t t e n  r e q u e s t  of a s h a r e h o l d e r  of a c o r p o r a t i o n ,  t h e  c o r p o r a t i o n

s h a l l  m a i l  to th e  s h a r e h o l d e r  its m o s t  r e c e n t  f i n a n c i a l  s t a t e m e n t s  

s h o w i n g  in r e a s o n a b l e  d e t a i l  its a s s e t s  and l i a b i l i t i e s  a n d  the r e s u l t s  

o f  i t s o p e r a t i o n s .

S e c .  1 0 . 5 0 . 2 9 0 .  R E M O V A L  O F  D I R E C T O R S  B Y  S U P E R I O R  CO U R T .  T h e  

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

l e a s t  1 0 0  s h a r e h o l d e r s  of at l e a st  18 y e a r s  o f  age, r e m o v e  f r o m  o f f i c e  

a n y  d i r e c t o r  in c a s e  of f r a u d u l e n t  or d i s h o n e s t  acts or g r o s s  a b u s e  of 

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

f r o m  r e e l e c t i o n  a d i r e c t o r  so r e m o v e d  for a p e r i o d  p r e s c r i b e d  b y  the 

c o u r t .  T h e  c o r p o r a t i o n  s h a l l  be m a d e  a p a r t y  to the a c t i o n .

Sec. 1 0 . 5 0 . 2 9 5 .  S H A R E H O L D E R  R E M O V A L  O F  D I R E C T O R S .  (a) T h e  e n t i r e  

board o f  directors, a n  i n i t i a l  d i r e c t o r ,  or a d i r e c t o r  e l e c t e d  b y  the 

board of directors may be removed f r o m  o f f i c e  b y  the a f f i r m a t i v e  v o t e  of 

the holders of a majority of  the s h a r e s  v o t i n g  at an a n n u a l  or s p e c i a l  

meeting for which notice of the p r o p o s a l  h a s  b e e n  given.
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(b) An  i n d i v i d u a l  d i r e c t o r  m a y  be r e m o v e d  if the m a j o r i t y  of v o t e s

c a s t  f o r  his r e m o v a l  e x c e e d s  t h e  n u m b e r  of v o t e s  he r e c e i v e d  at the last

p r e c e d i n g  e l e c t i o n  d u r i n g  w h i c h  h e  w a s  a c a n d i d a t e  for t h e  o f f i c e  of 

d i r e c t o r .

S e c .  1 0 . 5 0 . 3 0 0 .  S H A R E H O L D E R S '  D E R I V A T I V E  A C T I O N .  (a) A n  a c t i o n  

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

c o r p o r a t i o n ,  fo r  a j u d g m e n t  in its f a v o r .

(b) A p e r s o n  b r i n g i n g  s u i t  u n d e r  t h i s  s e c t i o n  m u s t  be a s h a r e­

h o l d e r  at the t ime of b r i n g i n g  the a c t i o n ,  a n d  m u s t  h a v e  b e e n  a s h a r e­

h o l d e r  at the t i m e  of the t r a n s a c t i o n  o f  w h i c h  h e  c o m p l a i n s  or h a v e

r e c e i v e d  hi s  s h a r e s  by o p e r a t i o n  of la w  at t h a t  time.

(c) In a n  a c t i o n  u n d e r  th i s  s e c t i o n ,  th e  c o m p l a i n t  sh a l l  set o u t

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

of a n  a c t i o n  b y  the b o a r d  of d i r e c t o r s  or the r e a s o n s  for no t  m a k i n g  

t h o s e  e f f o r t s .

(d) A n  a c t i o n  u n d e r  t hi s  s e c t i o n  m a y  n o t  be d i s c o n t i n u e d ,  c o m ­

p r o m i s e d  or s e t t l e d ,  w i t h o u t  the a p p r o v a l  o f  t h e  c o u r t  h a v i n g  j u r i s d i c­

t i o n  of  the a c t i o n .  If t h e  c o u r t  d e t e r m i n e s  t hat the i n t e r e s t s  of the 

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

p r o m i s e ,  or s e t t l e m e n t ,  t h e  co u r t ,  in its d i s c r e t i o n ,  m a y  d i r e c t  t h a t  

n o t i c e ,  by p u b l i c a t i o n  or o t h e r w i s e ,  b e  g i v e n  to the s h a r e h o l d e r s  w h o s e  

i n t e r e s t s  it d e t e r m i n e s  w i l l  b e  a f f e c t e d .  If n o t i c e  is r e q u i r e d ,  the 

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

b e a r  t h e  e x p e n s e  of g i v i n g  t h e  n o t i c e ,  in a n  a m o u n t  t h e  c o u r t  d e t e r m i n e s  

a n d  f i n d s  to b e  r e a s o n a b l e ,  a n d  the a m o u n t  d e t e r m i n e d  s h a l l  b e  a w a r d e d  

a s  s p e c i a l  c o s t s  of th e  a c t i o n  an d  r e c o v e r a b l e  by  the p r e v a i l i n g  p a r t y .

(e) If the action on behalf of the corporation is successful, in 

whole or in part, or if anything is received by the plaintiff as the 

result of a Judgment, compromise or settlement of an action, the court
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m a y  a w a r d  t h e  p l a i n t i f f  r e a s o n a b l e  expenses, i n c l u d i n g  r e a so n a b l e  a t t o r­

n e y  fees, a n d  s h a l l  d i r e c t  the p l a i n t i f f  to a c c o u n t  to the c o r p o r a t i o n  

f o r  t h e r e m a i n d e r  of the p r o c ee d s  r e c e i v e d  b y  him. T h i s  s u b s e c t i o n  d o e s  

n o t  a p p l y  to a j u d g m e n t  r e n d e r e d  o n l y  for the b e n e f i t  of an inju r e d 

s h a r e h o l d e r  a n d  l i m i t e d  to a r e c o v e r y  of the loss or d a m a g e  s u s t a i n e d  b y  

him .

(f) In a n  a c t i o n  under this section, at an y  time w i t h i n  30 d a y s  

a f t e r  s e r v i c e  o f  s u m m o n s  upon the c o r p o r a t i o n  or u p o n  any d e f e n da n t  w h o  

is a n  o f f i c e r  o r  d i r e c t o r  of the c o r p or a t i o n ,  or w h o  h e l d  such o f f i c e  at 

the t i m e  of the t r a n s a c t i o n  c o m p l a i n e d  of, the c o r p o r a t i o n  or o t h e r 

d e f e n d a n t  m a y  m o v e  the court for an order, u p o n  n o t i c e  an d  hearing, 

r e q u i r i n g  the p l a i n t i f f  to f u r n i s h  security. T h e  m o t i o n  shall be b a s e d  

u p o n  o n e  or b o t h  of the f o l l o w i n g  grounds:

(1) that there is no r e a s o n a b l e  p o s s i b i l i t y  that the p r o s e c u­

t i o n  of the c a u s e  of a c t i o n  a l l e g e d  in the c o m p l a i n t  w i l l  bene f i t  the 

c o r p o r a t i o n  o r  its s h a r e ho l d e r s }  or

(2) that the m o v i n g  party, if o t h e r  t h a n  the c o r p or a t i o n ,  di d 

n o t  p a r t i c i p a t e  in the t r a n s a c t i o n  c o m p l a i n e d  of in a n y  capacity.

(g) If the c o u r t  d e t e r m i ne s ,  after h e a r i n g  the ev i d e n c e  a d d u c e d  by 

t h e  p a r t i e s ,  t hat the mo v i n g  p a r t y  has e s t a b l i s h e d  b y  a p r e p o n d e r a n c e  of 

t h e  e v i d e n c e  a n y  of the grounds u p o n  w h i c h  the m o t i o n  is based, the 

c o u r t  s h al l  f i x  the n a t u r e  a n d  amount of s e c u r i t y ,  not to e x c e e d  $ 5 0 , 0 0 0 , 

to b e  f u r n i s h e d  b y  the p l a i n t i f f  for r e a s o n a b l e  exp e n s e s,  i n c l u d i n g  

a t t o r n e y  fees, w h i c h  m a y  be i n c u r r e d  b y  the m o v i n g  p a r t y  or the c o r p o r a­

t i o n  in c o n n e c t i o n  w i t h  the actio n ,  i n c l u d i n g  e x p e n s e s  for w h i c h  the 

c o r p o r a t i o n  m a y  b e c o m e  liable u n d e r  this c h a p t e r .  A  r u l i n g  by the c o u r t  

o n  th e  m o t i o n  is no t  c o n s i d e r e d  a d e t e r m i n a t i o n  of a n y  issue in the 

a c t i o n  o r  o f  its m e r i t s .  T h e  a m o u n t  of the s e c u r i t y  m a y  be i n c r e a s e d  or 

decreased i n  the d i s c r e t i o n  o f  the c o u r t  u p o n  a s h o w i n g  that the s e c u r -
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ity p r o v i d e d  h a s  or m a y  bec o m e  i n a d e q u a t e  or e x c e s s i v e ,  but the court 

ma y  n o t  i n c r e a s e  the total amo un t  of the s e c u r i t y  b e y o n d  $ 5 0 , 0 0 0  in the 

a g g r e g a t e  for all d e f e n d a n t s .  If the court, u p o n  moti on ,  d e c i d e s  that 

s e c u r i t y  m u s t  be f u r n i s h e d  b y  the p l a i n t i f f  as to a n y  one or m o r e  d e f e n­

dants, the a c t i o n  s hall be d i s m i s s e d  as to the d e f e n d a n t  or d efendants, 

un l e s s  the s e cu r i t y  r e q u i r e d  by the c o u r t  is f u r n i s h e d  w i t h i n  a r e a s o n­

able time f i x ed  by the court. The c o r p o r a t i o n  a n d  the m o v i n g  p arty h a v e  

r e c o u r s e  to the s e c u r i t y  in the a m o u n t  the c o u r t  d e t e r m i n e s  u p o n  the 

t e r m i n a t i o n  of the action.

(h) If the p l a i n t i f f , b ef o r e  a n  o r d e r  or d e t e r m i n a t i o n  p u r s u a n t  to 

a m o t i o n  u n d e r  (f) of this section, p o s t s  b o n d  in the a g g r e g a t e  amount 

of $ 5 0 , 0 0 0  to secure the r e a s o n a b l e  e x p e n s e s  of the p a r t i e s  e n t i t l e d  to 

m ake the m o t i o n ,  the p l a i n t i f f  has c o m p l i e d  w i t h  the r e q u i r e m e n t s  of 

this s e c t i o n  an d w i t h  any o rd e r  for sec u r i ty .  A p e n d i n g  m o t i o n  under

(f) of this s e c t i o n  shall be d i s m i s s e d  and no f u r t h e r  or a d d i t i o n a l  b o n d  

or o t h e r  s e c u r i t y  m a y  be required.

(i) If a m o t i o n  is filed u n d e r  (f) of this s ec tion, n o  p l e a d i n g s

need be f i l e d  by the c o r p o r a t i o n  or a n y  o ther d e f e n d a n t  a n d  the p r o s e c u­

tion of the a c t i o n  s h a l l  be s t a y e d  u n t i l  10 d a y s  a f t e r  the m o t i o n  has 

bee n d i s p o s e d  of.

Sec. 10.50.305. F R A U D U L E N T  T R A N S F E R S  O F  S H A R E S .  An i n d i v i d u a l  w h o

t r a n s f e r s  or obta i n s  shares of the c o r p o r a t i o n ,  or in his c a p a c i t y  as

legal g u a r d i a n  o b t a in s  shares of the c o r p o r a t i o n  for a n o ther, through 

fraud, m i s r e p r e s e n t a t i o n ,  or a n y  d e c e i t f u l  or i l l e g a l  m e a ns  is gui l t y o f  

a felony.

Sec. 10.50.310. P O L I T I C A L  A C T I V I T I E S .  (a) A c o r p o r a t i o n  may not

(1) make c o n t r i b u t i o n s  or s p e n d  m o n e y  to i n f l u e n c e  the n o m i n a­

tio n  or  e l e c t i o n  of a c a n d i d a t e  for o f f i c e  or th e  o u t c o m e  of a ballot 

p r o p o s i t i o n  o r  question!
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(2) e n d o r s e  a c a n d i d a t e  fo r  o f f i c e  o r  a n y  side of a b a l l o t  

p r o p o s i t i o n  or q u e s t i o n !

(3) m a k e  a n y  e x p e n d i t u r e s ,  i n c l u d i n g  r e i m b u r s e m e n t  for t r a v e l  

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

l e g i s l a t i v e  a c ti o n .

(b) A  c o r p o r a t i o n  that k n o w i n g l y  v i o l a t e s  thi s  s e c t i o n  or t h a t 

k n o w i n g l y  c a u s e s ,  p a r t i c i p a t e s  in, a i d s ,  or c o n f i r m s  a v i o l a t i o n  of thi s 

s e c t i o n  is, u p o n  c o n v i c t i o n ,  p u n i s h a b l e  b y  a f i n e  of not m o r e  t h a n  

$ 1 0 , 0 0 0  f o r  e a c h  o f f e n s e .

(c) A n  i n d i v i d u a l  w h o  k n o w i n g l y  v i o l a t e s  t h i s  s e c t i o n ,  w h e t h e r  

a c t i n g  for h i m s e l f ,  o n  b e h a l f  of an e m p l o y e r ,  o r  in c o n c e r t  w i t h  a n o t h e r  

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

(d) A n  i n d i v i d u a l  w h o  k n o w i n g l y  c a u s e s ,  p a r t i c i p a t e s  in, a ids, or 

c o n f i r m s  a n y  v i o l a t i o n  of this s e c t i o n  is, u p o n  c o n v i c t i o n ,  g u i l t y  of a 

m i s d e m e a n o r .

A R T I C L E  2. F O R M A T I O N  O F  C O R P O R A T I O N S .

Sec. 1 0 . 5 0 . 3 1 5 .  I N C O R P O R A T O R S .  T h r e e  or m o r e  n a t u r a l  p e r s o n s  at
*

l e a s t  18 y e a r s  o f  a g e  m a y  act as i n c o r p o r a t o r s  of a c o r p o r a t i o n  b y  

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

a r t i c l e s  of i n c o r p o r a t i o n  for the c o r p o r a t i o n .

Sec. 1 0 . 5 0 . 3 2 0 .  A R T I C L E S  O F  I N C O R P O R A T I O N .  (a) T h e  a r t i c l e s  of 

i n c o r p o r a t i o n  o f  a c o r p o r a t i o n  s h a l l  set out

(1) t h e  n a m e  of the c o r p o r a t i o n ;

(2) t h e  p e r i o d  of d u r a t i o n ,  w h i c h  m a y  be p e r p e t u a l ;

(3) t h e p u r p o s e  or p u r p o s e s  for w h i c h  the c o r p o r a t i o n  is

o r g a n i z e d ;

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

issue;

(5) t h a t  o n l y  o ne  c l a s s  o f  s t o c k  m a y  be i s s u e d  b y  the c o r -
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p o r a t i o n ;

(6) t h a t  s h a r e s  of s t o c k  m a y  b e  i s s u e d  o n l y  t o  i n d i v i d u a l s  

w h o  w e r e  r e s i d e n t s  o f  t h e  s t a t e  o n  the e f f e c t i v e  d ate of  its c h a r t e r i n g  

l e g i s l a t i o n  a n d  w h o  c o n t i n u e d  t o  be r e s i d e n t s  u n t i l  th e  d a t e  o f  i s s u a n c e  

of t h e  s h a r e s i

(7) t h a t  at l e a s t  o n e  s h a r e  o f  s t o c k  s h al l  b e  i s s u e d  to e a c h  

i n d i v i d u a l  e l i g i b l e  u n d e r  (6) o f  this s u b s e c t i o n ,  u n l e s s  t h a t  i n d i v i d u a l  

e l e c t s  w i t h i n  o n e  y e a r  a f t e r  th e  d a t e  of i s s u a n c e  not to r e c e i v e  the 

s h a r e ;

(8) t h a t  no  s h a r e  of s t o c k  m a y  be v o l u n t a r i l y  o r  i n v o l u n­

t a r i l y  t r a n s f e r r e d

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

or u n d e r  th e  laws r e l a t i n g  to i n t e s t a t e  s u c c e s s i o n ,  u n t i l  f iv e 

y e a r s  a f t e r  t h e  d a t e  of i s s u a n c e  o f  the share, e x c e p t  if th e  s h a r e­

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

(B) to a n  i n d i v i d u a l  o t h e r  t h a n  o ne  w h o  is a r e s i d e n t  on

t h e  d a t e  o f  t r a n s f e r ;

(C) to a n  i n d i v i d u a l  w h o ,  a f t e r  the t r a n s f e r ,  w o u l d  ow n

m o r e  t h a n  1 0  s h a r e s  of s t o c k  of t h e  c o r p o r a t i o n ;

(D) or e n c u m b e r e d  b y  a s h a r e h o l d e r  u n d e r  18 y e a r s  of age

or  e n c u m b e r e d  b y  t h a t  s h a r e h o l d e r ' s  p a r e n t  or l e g a l  g u a r d i a n ;

(9) t h a t  th e c o r p o r a t i o n  m u s t  q u a l i f y  as a g e n e r a l  s t o c k  

o w n e r s h i p  c o r p o r a t i o n  u n d e r  s u b c h a p t e r  U  o f  t h e  I n t e r n a l  R e v e n u e  C o d e  of 

1 9 5 4 ,  as a m e n d e d  (26 U . S . C .  s e c s .  1 3 9 1  - 1397);

(10) a n y  o t h e r  p r o v i s i o n  c o n s i s t e n t  w i t h  l a w  w h i c h  t h e  i n c o r­

p o r a t o r s  e l e c t  t o  se t o u t  in t h e  a r t i c l e s  of i n c o r p o r a t i o n  f o r  the 

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

p r o v i s i o n  w h i c h ,  u n d e r  t his c h a p t e r ,  is r e q u i r e d  or p e r m i t t e d  to be set 

o u t  i n  t h e  b y l a w s  t
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(11) the a d d r e s s  of its i n i t i al  r e g i s t e r e d  office, a n d  th e  

n a m e  of i t s i n i t i a l  r e g i s t e r e d  a g e n t  at that a d d ress;

(12) the n u m b e r  of d i r e c t o r s  c o n s t i t u t i n g  the initial b o a r d  of 

d i r e c t o r s  a n d  the names a n d  a d d r e s s e s  of the p e r s o n s  w h o  are to s e r v e  as 

d i r e c t o r s  u n t i l  their s u c c e s s o r s  are e l e c t e d  a n d  qualify;

(13) the nam e  a n d  a d d r e s s  of e a c h  i n c o r p o r a t o r .

(b) It is not n e c e s s a r y  to set out in the a r t i c l e s  of i n c o r p o r a­

ti o n  a n y  o f  the c o r p o r a t e  p o w e r s  e n u m e r a t e d  in this c h a pter.

Sec. 1 0 . 5 0 . 3 2 5 .  F I L I N G  O F  A R T I C L E S  O F  IN C O R P O R A T I O N .  (a) D u p l i­

ca t e  o r i g i n a l s  of the a r t i c l e s  of i n c o r p o r a t i o n  shall be d e l i v e r e d  to 

th e  c o m m i s s i o n e r .  If the c o m m i s s i o n e r  finds that the a r t i c l e s  of i n c o r­

p o r a t i o n  c o n f o r m  to law, h e  shall, w h e n  all fees p r e s c r i b e d  in AS 1 0 . 0 5 . - 

7 0 8  - 1 0 . 0 5 . 7 7 4  h a v e  b e e n  paid,

(1) e n d o r s e  on e a c h  d u p l i c a t e  o r i g i n a l  the w o r d  " f i l e d "  a n d  

t he d a t e  o f  the filing;

(2) file one d u p l i c a t e  o r i g i n a l  in his office;

(3) issue a c e r t i f i c a t e  of i n c o r p o r a t i o n  a n d  a f f ix  the o t h e r

d u p l i c a t e  o r i g i n a l  to it.

(b) T h e  c e r t i f i c a t e  of i n c o r p o r a t i o n ,  t o g e t h e r  w i t h  the d u p l i c a t e  

o r i g i n a l  o f  the a rt i c l e s  o f  i n c o r p o r a t i o n  a f f i x e d  by the c o m m i s s i o n e r ,  

s h a l l  be r e t u r n e d  to t h e  i n c o r p o r a t o r s  or their r e p r e s e n t a t i v e .

Sec. 1 0 . 5 0 . 3 3 0 .  E F F E C T  O F  I S S U A N C E  O F  C E R T I F I C A T E  OF I N C O R P O R A­

TION. U p o n  th e  i s s u a n c e  o f  the c e r t i f i c a t e  of i n c o r p o r a t i o n ,  the c o r­

po r a t e  e x i s t e n c e  begins. T h e  c e r t i f i c a t e  of i n c o r p o r a t i o n  is c o n c l u s i v e

e v i d e n c e  t h a t  all c o n d i t i o n s  r e q u i r e d  to be p e r f o r m e d  b y  the i n c o r p o r a­

tors h a v e  b e e n  c o m p l i e d  w i t h  a n d  that the c o r p o r a t i o n  h a s  b e e n  i n c o r­

po r a t e d .  T h e  i s s u a n c e  o f  the c e r t i f i c a t e  does n o t  a f f e c t  the r i g h t  of 

t h e  s t a t e  t o  b r i n g  a p r o c e e d i n g  to c a n c e l  or r e v o k e  the c e r t i f i c a t e  of 

i n c o r p o r a t i o n  o r  for i n v o l u n t a r y  d i s s o l u t i o n  of the c o r p o r a t i o n .
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Sec. 1 0 . 5 0 . 3 3 5 .  A R T I C L E S  O F  I N C O R P O R A T I O N  A N D  I N I T I A L  BYLAWS. (a) 

The c o r p o r a t i o n  shall submit c o p i e s  of the o r i g i n a l  a r t i c l e s  of i n c o r­

p o r a t i o n  and t h e  initial b y l a w s  a d o p t e d  u n d e r  A S  1 0 . 5 0 . 3 4 0  to th e  l e g i s­

lature w i t h i n  3 0  days of the i s s u a n c e  of the c e r t i f i c a t e  of i n c o r p o r a­

tion.

(b) T h e  legi sl a t u r e ,  w i t h i n  60 l e g i s l a t i v e  days a f t e r  r e c e i p t  of a 

c opy of the o r i g i n a l  a r t i c l e s  of i n c o r p o r a t i o n  an d  the init i al  bylaws, 

ma y  d i s a p p r o v e  any p r o v i s i o n  of the a r t i c l e s  of i n c o r p o r a t i o n  or by l a w s 

b y  c o n c u r r e n t  r e s o l u t i o n .  D i s a p p r o v a l  by the l e g i s l a t u r e  of a p r o v i s i o n  

of the a r t i c l e s  of i n c o r p o r a t i o n  or the b y l a w s  of a c o r p o r a t i o n  does not 

a lter or i m p a i r  the power of a c o r p o r a t i o n  to fulfill the terms of a 

c o n t r a c t u a l  a g r e e m e n t  or impair the ri g h t s of a p e r s o n  w i t h  w h o m  a 

c o r p o r a t i o n  h a s  e n t e r e d  into a c o n t r a c t u a l  agre e m e n t .

(c) A p r o v i s i o n  of the a r t i c l e s  of i n c o r p o r a t i o n  or the b y l a w s  is 

s u s p e n d e d  u p o n  d i s a p p r o v a l  b y  the l e g i s l a t u r e  and is of no e f f e c t  u n l e s s  

a p p r o v e d  by a m a j o r i t y  of the s h a r e s  v o t i n g  o n  the i ssue at the next 

m e e t i n g  of th e  s h a r e h o l d er s .

Sec. 1 0 . 5 0 . 3 4 0 .  O R G A N I Z A T I O N  M E E T I N G  OF DIREC TO R S .  A f t e r  the

i s s u a n c e  of t h e  c e r t i f i c a t e  of i n c o r p o r a t i o n  a n  o r g a n i z a t i o n a l  m e e t i n g  

of the b o a r d  of  d i r e c t or s  n am e d  in the a r t i c l e s  of i n c o r p o r a t i o n  shall 

be h e l d  in t h e  state, at the call of a m a j o r i t y  of the i n c o r p o r a t o r s ,  

for the p u r p o s e  of a d o p t i n g  byla w s ,  e l e c t i n g  off i c e rs ,  a n d  the t r a n s­

a c t i o n  of o t h e r  bu s i n e s s  as m a y  c o m e  b e f o r e  the m e e t i n g .  Th e  i n c o r­

po r a t o r s  c a l l i n g  the m e e t i n g  s h a l l  g i v e  at least 10 d a y s  n o t i c e  of the 

m e e t i n g  by m a i l  to each d i r e c t o r  na m e d .  The n o t i c e  s hall s t a t e  the time 

a n d  p l a c e  of th e meeting.

A R T I C L E  3. A P P L I C A T I O N  FOR SHARES.

Sec. 1 0 . 50 . 3 4 5 .  N O T I F I C A T I O N  O F  E L I G I B L E  S H A R E H O L D E R S .  B e g i n n i n g

n o t  less t h a n  90 days b e f o r e  the i n i t i a l  i s s u e of stock, the c o r p o r a t i o n
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s h a l l  at l e a s t w e e k l y  n o t i f y  t h e  p u b l i c  of its i n t e n t i o n  to i s s u e  s t o c k  

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

be b y  p u b l i c a t i o n  i n  n e w s p a p e r s  o f  all r e g i o n s  of the s ta t e ,  by r a d i o  

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

m i n e s  to be a p p r o p r i a t e  and r e a s o n a b l e ,  a n d  s h a l l  be c o n t i n u e d  at l e a s t  

on e  e a c h  m o n t h  for 11 m o n t h s  f o l l o w i n g  the d a t e  of i s s u a n c e  of s h a r e s .

Sec. 1 0 . 5 0 . 3 5 0 .  C O R P O R A T I O N  N O T  L I A B L E  T O  S H A R E H O L D E R S .  R e g i s­

t r a t i o n  for i s s u a n c e  of the i n i t i a l  s h a r e s  of the c o r p o r a t i o n  is a 

r e s p o n s i b i l i t y  s o l e l y  of a n  i n d i v i d u a l  e l i g i b l e  u n d e r  A S  1 0 . 5 0 . 3 2 0 ( a ) ( 6 )  

to r e c e i v e  the i n i t i a l  sh a r e s o f  the c o r p o r a t i o n .  T h e  c o r p o r a t i o n  m a y  

no t  be h e l d  liable for

(1) a n y  loss r e s u l t i n g  d i r e c t l y  on i n d i r e c t l y  f r o m  the 

f a i l u r e  of an i n d i v i d u a l  to a p p l y  for s h a r e s  of the c o r p o r a t i o n ;  or

(2) p a y m e n t  of a d e c l a r e d  or p a i d  d i v i d e n d  to an i n d i v i d u a l  

w h o  w o u l d  h a v e  b e e n  e n t i t l e d  to r e c e i v e  the d i v i d e n d  h a d  he b e e n  a 

s h a r e h o l d e r  at the time of d e c l a r a t i o n  or p a y m e n t .

Sec. 1 0 . 5 0 . 3 5 5 .  L A T E  A P P L I C A T I O N  FO R  S H A R E S .  A n  i n d i v i d u a l  e l i ­

gib l e  u n d e r  AS 1 0 . 5 0 . 3 2 0 ( a ) ( 6 )  t o  r e c e i v e  the i n i t i a l  s h a r e s  of the 

c o r p o r a t i o n  w h o  f a i l e d  to a p p l y  fo r  the s h a r e s  w i t h i n  o n e  y e a r  a f t e r  

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

year a n d  w i t h i n  tw o  y e a r s  a f t e r  the d at e  of i s s u a n c e  if h e  is o t h e r w i s e  

q u a l i f i e d  to o w n  s t o c k  of the c o r p o r a t i o n  a n d  u p o n  th e  p a y m e n t  of the 

b o o k  v a l u e  of the s h a r e s .

S ec. 1 0 . 5 0 . 3 6 0 .  P E N A L T I E S  F O R  M I S R E P R E S E N T A T I O N  O F  E L I G I B I L I T Y  A S  

S H A R E H O L D E R .  T h e  o w n e r s h i p  i n t e r e s t  in s h a r e s  o f  the c o r p o r a t i o n ' s  

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

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

e l i g i b i l i t y  to o w n  t h o s e  s h a r e s ,  is v o i d  u p o n  t h e  i s s u a n c e  of a n  a p p r o ­

p r i a t e  o r d e r  b y  t h e  s u p e r i o r  c o u r t .  T h e  i n e l i g i b l e  i n d i v i d u a l  is a l s o
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l i a b l e  f o r  the f u l l  a m o u n t  of d i v i d e n d s ,  o r  o t h e r  d i s t r i b u t i o n s  to 

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

ti o n ,  a n d  legal f e e s  a n d  c o s t s  of r e c o v e r y  i n c u r r e d  b y  t h e  c o r p o r a t i o n .  

T h i s  s e c t i o n  a p p l i e s  to a n  i n d i v i d u a l  w h o  h a s  p r e s e n t e d  f r a u d u l e n t  or 

m i s l e a d i n g  i n f o r m a t i o n  r e g a r d i n g  the e l i g i b i l i t y  of a n o t h e r  p e r s o n  for 

w h o m  h e  a c t s  in th e  c a p a c i t y  o f  legal g u a r d i a n .

A R T I C L E  4. A M E N D M E N T .

Sec. 1 0 . 5 0 . 3 6 5 .  R I G H T  T O  A M E N D  A R T I C L E S  O F  I N C O R P O R A T I O N .  A c o r­

p o r a t i o n  m a y  a m e n d  its a r t i c l e s  of i n c o r p o r a t i o n  so long  as its a r t i c l e s  

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

c o n t a i n e d  in o r i g i n a l  a r t i c l e s  of i n c o r p o r a t i o n  at th e  t i m e  the a m e n d­

m e n t  is m a d e .

Sec . 1 0 . 5 0 . 3 7 0 .  P U R P O S E S  FOR W H I C H  A R T I C L E S  M A Y  BE A M E N D E D .  W i t h­

o u t  l i m i t a t i o n  o n  the g e n e r a l  p o w e r  o f  a m e n d m e n t ,  a c o r p o r a t i o n  m a y  

a m e n d  its a r t i c l e s  of i n c o r p o r a t i o n  to

(1) c h a n g e  its c o r p o r a t e  n a m e ;

(2) c h a n g e  it s  p e r i o d  of d u r a t i o n ;

(3) c h a n g e ,  e n l a r g e  or d i m i n i s h  its c o r p o r a t e  p u r p o s e s ;

(4) e x c h a n g e  o r  c a n c e l  its s h a r e s ,  w h e t h e r  i s s u e d  or u n ­

is s u e d .

Sec. 1 0 . 5 0 . 3 7 5 .  P R O C E D U R E  T O  A M E N D  A R T I C L E S  O F  I N C O R P O R A T I O N .  

A m e n d m e n t s  to t h e  a r t i c l e s  of i n c o r p o r a t i o n  s h a l l  be m a d e  in the f o l l o w­

i n g  m a n n e r .

(1) T h e  b o a r d  o f  d i r e c t o r s  m a y  a d o p t  a r e s o l u t i o n  s e t t i n g  out 

t h e  p r o p o s e d  a m e n d m e n t  a n d  d i r e c t i n g  t h a t  it be s u b m i t t e d  to a v o t e  at 

t h e  n e x t  m e e t i n g  of s h a r e h o l d e r s .

(2) A  p r o p o s e d  a m e n d m e n t  s h a l l  be s u b m i t t e d  t o  a v o t e  a t  the 

n e x t  m e e t i n g  o f  s h a r e h o l d e r s  if the s e c r e t a r y  o f  the c o r p o r a t i o n  r e ­

c e i v e s  a  p e t i t i o n  s e t t i n g  o u t  th e  p r o p o s e d  a m e n d m e n t  a n d  is s i g n e d  b y  at
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l e a s t  1,000 s h a r e h o l d e r s .

(3) W r i t t e n  or p r i n t e d  n o t i c e  s e t t i n g  out the p r o p o s e d  a m e n d­

m e n t  or a s u m m a r y  of the changes to be e f f e c t e d  shall be g i v e n  to e a c h  

s h a r e h o l d e r  of r e c o r d  e n t i t l e d  to v o t e  w i t h i n  t h e  time and  in the m a n n e r  

p r o v i d e d  in this c h a p t e r  for the g i v i n g  of n o t i c e  of m e e t i n g s  of s h a r e­

ho l d e r s .  If the m e e t i n g  is an an n u a l me e t i n g ,  the p r o p o s e d  a m e n d m e n t  or 

s u m m a r y  m a y  be i n c l u d e d  in the n o t i c e  of the a n n u a l  m e e t i n g .

(4) At the m e e t in g ,  if a q u o r u m  is present, a v o t e  of the 

s h a r e h o l d e r s  e n t i t l e d  to vote shall b e  taken on  the p r o p o s e d  am e n d m e n t .  

T h e  p r o p o s e d  a m e n d m e n t  shall be a d o p t e d  if it r e ce i v e s  the a f f i r m a t i v e  

v o t e  of the h o l d e r s  of at least t w o - t h i r d s  of the shares voti n g .

(5) M o r e  t h a n  one a m e n d m e n t  ma y  be s u b m i t t e d  to the s h a r e­

h o l d e r s  an d  v o t e d  u p o n  at one m e e t i n g .

Sec. 1 0 .50.380. A R T I C L E S  OF A M E N D M E N T .  T h e  a r t ic l e s  of a m e n d m e n t  

s hall be e x e c u t e d  in d u p l i c a t e  b y  the c o r p o r a t i o n  by its p r e s i d e n t  or 

v i c e - p r e s i d e n t  and  b y  its s e c r e t a r y  or an a s s i s t a n t  s e c r e t a r y ,  and 

v e r i f i e d  b y  one of the o f f i c e r s  s i g n i n g  the ar ticles, a n d  shall set o u t

(1) the nam e  of the c o r p or a t i o n !

(2) the a m e n d m e n t  adoptedi

(3) the d a t e  of the a d o p t i o n  of the a m e n d m e n t  b y  the s h a r e­

ho l d e r s  ;

(4) the n u m b e r  of shares o u t s t a n d i n g  and the n u m b e r  of sh a r e s

voting!

(5) the n u m b e r  of shares v o t e d  for an d  a g a i n s t the a m e n d m e n t ,  

r e s p e c t i v e l y ;

(6) if the am e n d m e n t  p r o v i d e s  for a n  e x c hange or c a n c e l l a t i o n  

of I s s u e d  shares, a n d  if the m a n n e r  in w h i c h  this is c a r r i e d  out is n o t  

set out in the a m e n d m e n t ,  a s t a t e m e n t  of the m a n n e r  in w h i c h  it is to be 

ca r r i e d  out.
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Sec. 10.5 0 . 3 8 5.  F I L I N G  O F  A R T I C L E S  O F  A MENDMENT. (a) D u p l i c a t e  

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

sioner. If t he  c o m m i s a i o n e r  finds that the a r t i c l e s  of a m e n d m e n t  c o n­

f o r m  to law, h e  shall, w h e n  all fees a n d  f r a n c h i s e  taxes p r e s c r i b e d  in 

this c h a p t e r  h a v e  b e e n  paid,

(1) e n d o r s e  on e a c h  d u p l i c a t e  or i g i n a l  the w o r d  " f i l e d "  a n d  

the dat e  of the filin g j

(2) file on e  d u p l i c a t e  o r i g i n a l  in his office;

(3) i ssue a c e r t i f i c a t e  of a m e n d m e n t  and a f f i x  the o th e r

d u p l i c a t e  o ri g i n a l  to it.

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

o r i g i n a l  of the a r t i c l e s  of a m e n d m e n t  a f f i x e d  by the c o m m i s s i o n e r ,  shall 

be r e t u r n e d  to the c o r p o r a t i o n  or its r e p r e s e n t a t i v e .

Sec. 1 0. 5 0 . 3 9 0 .  EFFECT O F  C E R T I F I C A T E  O F  AMEND M E N T . (a) U p o n  the 

i s s u a n c e  of the c e r t i f i c a t e  of a m e n d m e n t  b y  the c o m m i s s i o n e r ,  the a m e n d­

me n t  b e c o m e s  e f f e c t i v e  and the a r t i c l e s  of i n c o r p o r a t i o n  are c o n s i d e r e d  

a m e n d e d  a c c o r d i n g l y .

(b) N o  a m e n d m e n t  may a f f e c t  an e x i s t i n g  cause of a c t i o n  in favor

of or a g a i n s t  the c o r p o r a t i o n ,  or a p e n d i n g  suit to w h i c h  the c o r p o r a­

ti o n  is a party, or the e x i s t i n g  r i g h t s  of persons o t h e r t h a n  s h a r e­

hold e r s .  In the e v e n t  the c o r p o r a t e  n a m e  is chan g ed  by a me n d m e n t ,  no 

s u i t  b r o u g h t  by or a g a i n st  the c o r p o r a t i o n  u nder its f or m e r  name ab a t e s 

for that reason.

Sec. 1 0 . 5 0 . 3 9 5 .  R E S T A T E D  A R T I C L E S  O F  I NC ORPORATION. A c o r p o r a t i o n  

m a y  at a n y  time, b y  r e s o l u t i o n  a d o p t e d  b y  the b o a r d  of d i r e c t o r s ,  r e­

st a t e  its a r t i c l e s  o f  i n c o r p o r a t i o n  as a m e n d e d  up to that time. Upo n 

the a d o p t i o n  of th e  r e s o l u ti o n ,  r e s t a t e d  a r t i c l e s  of i n c o r p o r a t i o n  shall 

be e x e c u t e d  in d u p l i c a t e  b y  the c o r p o r a t i o n  b y  its p r e s i d e n t  or a vice- 

p r e s i d e n t  a n d  b y  its s e c r e t a r y  or a s s i s t a n t  s e c r e t a r y  a n d  v e r i f i e d  b y
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o n e  of the o f f i c e r s  s i g n i n g  t h e  a r t i c l e s  a n d  s h a l l  s e t  out al l  of the 

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

t h a t  time t o g e t h e r  w i t h  a s t a t e m e n t  t h a t  th e  r e s t a t e d  a r t i c l e s  of i n c o r­

p o r a t i o n  c o r r e c t l y  se t  o u t  w i t h o u t  c h a n g e  the c o r r e s p o n d i n g  p r o v i s i o n s

o f  the a r t i c l e s  of i n c o r p o r a t i o n  as a m e n d e d  up to t h a t  tim e  a n d  t h a t  the

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

i n c o r p o r a t i o n  a n d  all a m e n d m e n t s  to them.

Sec. 1 0 . 5 0 . 4 0 0 .  E X E C U T I O N  O F  R E S T A T E D  A R T I C L E S  O F  I N C O R P O R A T I O N .  

U p o n  a p p r o v a l  o f  the r e s t a t e d  a r t i c l e s  o f  i n c o r p o r a t i o n ,  t h e y  s h a l l  be 

e x e c u t e d  in d u p l i c a t e  b y  the c o r p o r a t i o n  b y  its p r e s i d e n t  or v i c e - p r e s i­

d e n t  and b y  its s e c r e t a r y  o r  a s s i s t a n t  s e c r e t a r y ,  a n d  v e r i f i e d  b y  o n e  of 

t h e  o f f i c e r s  s i g n i n g  the a r t i c l e s .

Sec. 1 0 . 5 0 . 4 0 5 .  C O N T E N T S  O F  R E S T A T E D  A R T I C L E S  O F  I N C O R P O R A T I O N .

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

(1) the n a m e  of th e  c o r p o r a t i o n ;

(2) the p e r i o d  o f  its d u r a t i o n ;

(3) the p u r p o s e  o r  p u r p o s e s  w h i c h  the c o r p o r a t i o n  is a u t h o­

r i z e d  to p u r s u e ;

(4) the a g g r e g a t e  n u m b e r  of  s h a r e s  w h i c h  the c o r p o r a t i o n  m a y

i s s u e ;

(5) any p r o v i s i o n s ,  n o t  i n c o n s i s t e n t  w i t h  law, w h i c h  a r e  set 

o u t  in the a r t i c l e s  of i n c o r p o r a t i o n  a9 a m e n d e d ,  for the r e g u l a t i o n  o f  

t h e  i n t e r n a l  a f f a i r s  of  the c o r p o r a t i o n ;

(6) a s t a t e m e n t  t h a t  the r e s t a t e d  a r t i c l e s  o f  i n c o r p o r a t i o n  

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

a r t i c l e s  of i n c o r p o r a t i o n  as a m e n d e d ,  a n d  t h a t  th e r e s t a t e d  a r t i c l e s  o f  

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

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

Sec. 1 0 . 5 0 . 4 1 0 .  F I L I N G  O F  R E S T A T E D  A R T I C L E S  O F  I N C O R P O R A T I O N  W I T H
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C O M M I S S I O N E R .  (a) D u p l i c a t e  o r i g i n a l s  o f  the r e s t a t e d  a r t i c l e s  of 

i n c o r p o r a t i o n  s h a l l  b e  d e l i v e r e d  to the c o m m i s s i o n e r . If the c o m m i s­

s i o n e r  fi n ds  t h a t  t h e  r e s t a t e d  a r t i c l e s  o f  i n c o r p o r a t i o n  c o n f o r m  to law, 

h e  s h a l l ,  w h e n  a l l  f e e s  a n d  f r a n c h i s e  t a x e s  p r e s c r i b e d  in this c h a p t e r  

h a v e  b e e n  p a i d,

(1) e n d o r s e  o n  e a c h  d u p l i c a t e  o r i g i n a l  t h e  w o r d  " f i l e d "  a n d  

t h e  d a t e  of t h e  f i l i n g ;

(2) f i l e  o n e  d u p l i c a t e  o r i g i n a l  in h i s  o f f i c e ;

(3) i s s u e  a r e s t a t e d  c e r t i f i c a t e  of i n c o r p o r a t i o n  an d a f f i x  

t h e  o t h e r  d u p l i c a t e  o r i g i n a l  to it.

(b) T h e  r e s t a t e d  c e r t i f i c a t e  of i n c o r p o r a t i o n ,  t o g e t h e r  w i t h  the

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

t h e  c o m m i s s i o n e r ,  s h a l l  be r e t u r n e d  to t h e  c o r p o r a t i o n  o r  its r e p r e­

s e n t a t i v e .

Sec. 1 0 . 5 0 . 4 1 5 .  E F F E C T  O F  I S S U A N C E  O F  R E S T A T E D  C E R T I F I C A T E  OF 

I N C O R P O R A T I O N .  U p o n  t h e  i s s u a n c e  of t h e  r e s t a t e d  c e r t i f i c a t e  of i n c o r­

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

s u p e r s e d e  th e  o r i g i n a l  a r t i c l e s  of i n c o r p o r a t i o n  a n d  all a m e n d m e n t s .

A R T I C L E  5. SALE O F  A S S E T S .

Sec. 1 0 . 5 0 . 4 2 0 .  S A L E  O R  M O R T G A G E  O F  A S S E T S  IN R E G U L A R  C O U R S E  O F  

B U S I N E S S .  T h e  s a l e,  l e a s e ,  e x c h a n g e ,  m o r t g a g e ,  p l e d g e ,  or o t h e r  d i s p o­

s i t i o n  of all ,  or s u b s t a n t i a l l y  all, t h e  p r o p e r t y  a n d  a s s e t s  of a c o r­

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

t h e  c o r p o r a t i o n ,  m a y  b e  m a d e  u p o n  the t e r m s  a n d  c o n d i t i o n s  an d  for the 

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

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

t i c  or  f o r e i g n ,  a u t h o r i z e d  b y  th e  b o a r d  o f  d i r e c t o r s .  No a u t h o r i z a t i o n  

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

Sec. 10.50.425. SALE OR MORTGAGE OF ASSETS OTHER THAN IN REGULAR
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C O U R S E  OF BU SINESS. A sale, lease, exchange, m o r t g a g e ,  pledge, or o t h e r  

d i s p o s i t i o n  of all, or s u b s t a n t i a l l y  all, the p r o p e r t y  and assets, w i t h  

o r  w i t h o u t  the g o o d  will, of a cor p o r a t io n ,  if not m a d e  in the u s u a l  an d 

r e g u l a r  co u r se  of its b u s i n e s s ,  m a y  be mad e  u p o n  the terms and c o n d i­

ti o n s  and for the c o n s i d e r a t i o n ,  w hich ma y  c o n s i s t  in w h o l e  or in p ar t  

of m o n e y  or p r o p e r t y ,  r eal or p e rsonal, i n c l u d i n g  s h a r e s  of a n o t h e r  

c o r p o r a t i o n ,  as a u t h o r i z e d  in th e  f o llowing mann e r .

(1) T h e  b o a r d  of d i r e c t o r s  shall a d o p t  a r e s o l u t i o n  r e c o m­

m e n d i n g  the sale, lease, e x c h a n g e ,  mor t g a ge ,  pled g e ,  or other d i s p o s i­

ti o n  a n d  d i r e c t i n g  the s u b m i s s i o n  of the r e s o l u t i o n  to a vote at the 

n e x t  m e e t i n g  o f  s h a r e h ol d e r s .

(2) W r i t t e n  or p r i n t e d  notice shall be g i v e n  to each s h a r e­

h o l d e r  of r e c o r d  e n t i t l e d  to v o t e  at the m e e t i n g  w i t h i n  the time a n d  in 

t h e  m a n n e r  p r o v i d e d  in this c h a p t e r  for the g i v i n g  of n o ti c e  of m e e t i n g s  

of s h a r e h o l d e r s ,  and, w h e t h e r  th e  m e e t i n g  is an an n u a l  or a spec i a l  

m e e t i n g ,  shall s t a t e  that the p u r pose, or one of the p u rposes, of the 

m e e t i n g  is to c o n s i d e r  the p r o p o s e d  sale, lease, e x c h a n g e ,  m o r t g a ge ,  

p l e d g e ,  or o t h e r  disp o s it i o n .

Sec. 1 0 . 5 0 .4 3 0 .  A P P R O V A L  O F  PLAN BY S H A R E H O L D E R S .  At the m e e ting, 

if a q u o r u m  is p r e sent, the s h a r e h o l d e r s  m a y  a u t h o r i z e  the sale, lease, 

e x c h a n g e ,  m o r t g a g e ,  pledge, or o t h e r  d i s p o s i t i o n  a n d  m a y  fix, or m a y  

a u t h o r i z e  the b o a r d  of d i r e c t o r s  to fix the terms an d  c o n d i t i o n s  a n d  the 

c o n s i d e r a t i o n  to be r e c e i v e d  b y  the c o r p o r at i o n .  E a c h  o u t s t a n d i n g  s hare 

of the c o r p o r a t i o n  is e n t i t l e d  to vote. Th e  a u t h o r i z a t i o n  r e q u i r e s  the 

a f f i r m a t i v e  v o t e  of the h o l d e r s  of at least t w o - t h i r d s  of the shar e s  

v o t i n g .

Sec. 10.50 . 4 3 5 .  A B A N D O N M E N T  O F  PLAN BY B O A R D  O F  DIRECTORS. A f t e r  

a u t h o r i z a t i o n  b y  a v o t e  o f  s h a r e h o l d e r s ,  the b o a r d  of dir e ct o r s  may, 

n e v e r t h e l e s s ,  a b a n d o n  t h e  sale, lease, e x c h a n g e,  m o r t g a g e ,  pledge, or
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o t h e r  d i s p o s i t i o n  of assets, s u b j e c t  to the r i g h t s  of t h i r d  p a r t ie s  

under c o n t r a c t s  r e l a t i n g  to the d i s p o s i t i o n ,  w i t h o u t  f u r t h e r  a c t i o n  or 

a p p r o v a l  b y  s h a r e h o l d e r s .

Sec. 1 0 . 5 0 . 4 4 0 .  R I G H T S  OF D I S S E N T I N G  S H A R E H O L D E R S  U P O N  SALE O R  

E X C H A N G E  O F  ASSETS. If a sale or e x c h a n g e  of all or s u b s t a n t i a l l y  all 

of the p r o p e r t y  a n d  a s s e t s  of a c o r p o r a t i o n  o t h e r  than in the u sual a n d  

r e g u l a r  c o u r s e  of its b u s i n e ss ,  or in c o n n e c t i o n  with the d i s s o l u t i o n  

a n d  l i q u i d a t i o n  of  the c o r p o r a t i o n ,  is a u t h o r i z e d  by a v o t e  of the 

s h a r e h o l d e r s  of the c o r p o r a t i o n ,  a s h a r e h o l d e r  w h o  files a w r i t t e n  

o b j e c t i o n  w i t h  the c o r p o r a t i o n ,  b e f o r e  or at the m e e t i n g  of s h a r e h o l d e r s  

at w h i c h  the sale or e x c h a n g e  is a u t h o r i z e d ,  a n d  who d o e s  not vot e  in

its f a v o r  may, w i t h i n  10 day s  a f t e r  the date o n  w h i c h  the v ote wa s

taken, m a k e  w r i t t e n  d e m a n d  on the c o r p o r a t i o n  for the p a y m e n t  to h i m  of 

the fair v alue of his sha r e s  as of t h e  day b e f o r e  the d a t e  on w h i c h  the 

vot e was taken. If the sale or e x c h a n g e  is e f f e c t e d ,  the c o r p o r a t i o n  

shall pa y  to the s h a r e h o l d e r ,  u p o n  s u r r e n d e r  of his c e r t i f i c a t e  or o t h e r  

e v i d e n c e  of o w n e r s h i p  r e p r e s e n t i n g  the shares, their fair value. T h e  

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

holder. A s h a r e h o l d e r  f a i l i n g  to m a k e  d e m a n d  w i t h i n  the 10-day p e r i o d  

is b o u n d  by the t erms of the sale or e x c h a n g e .

Sec. 10.50 . 44 5 .  N O T I C E  T O  D I S S E N T I N G  S H A R E H O L D E R .  W i t h i n  10 d a y s  

a f t e r t h e  sale o r  e x c h a n g e  is e f f e c t e d ,  the c o r p o r a t i o n  shall giv e

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

d e m a n d  a s  p r o v i d e d  in AS 1 0 . 5 0 . 4 4 0  fo r  the p a y m e n t  of th e  fair v a l u e  of 

his s h a r e s .

Sec. 1 0. 5 0 . 4 5 0 .  P A Y M E N T  T O  D I S S E N T I N G  S H A R E H O L D E R  A F T E R  A G R E E M E N T  

O N  V A L U E  O F  SHARE S .  If w i t h i n  60 d a y s  a f t e r the date o n  w h i c h  the s a l e  

o r  e x c h a n g e  was e f f e c t e d  the v a l u e  o f  the s h a r e s  is a g r e e d  upon b e t w e e n  

the d i s s e n t i n g  s h a r e h o l d e r  a n d  the c o r p o r a t i o n ,  p a y m e n t  s hall be m a d e
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w i t h i n  90 day s  a f t e r  the d a t e  the sale o r  e x c h a n g e  w a s  e f f e c t e d ,  u p o n  

t h e  s u r r e n d e r  o f  h i s  c e r t i f i c a t e  or c e r t i f i c a t e s  r e p r e s e n t i n g  t h e  

s h a r e s .  U p o n  p a y m e n t  of th e  a g r e e d  v a l u e ,  the d i s s e n t i n g  s h a r e h o l d e r  

c e a s e s  to h a v e  a n  i n t e r e s t  in the s h a r e s  or in the c o r p o r a t i o n .

Sec. 1 0 . 5 0 . 4 5 5 .  A C T I O N  BY D I S S E N T I N G  S H A R E H O L D E R  T O  C O M P E L  P A Y M E N T

U P O N  F A I L U R E  T O  A G R E E  ON V A L U E .  If w i t h i n  t h e  6 0 - d a y  p e r i o d  th e  s h a r e­

h o l d e r  an d  the c o r p o r a t i o n  do not a gr e e ,  the d i s s e n t i n g  s h a r e h o l d e r  m a y ,  

w i t h i n  60 day s  a f t e r  the e x p i r a t i o n  of t h e 6 0 - d a y  p e r i o d ,  f i l e  a p e t i ­

t i o n  in the s u p e r i o r  c o u r t  a s k i n g  for a f i n d i n g  a n d  d e t e r m i n a t i o n  o f  the 

f a i r  v al u e  of th e  s h a r es ,  a n d  is e n t i t l e d  to j u d g m e n t  a g a i n s t  the c o r ­

p o r a t i o n  for th e a m o u n t  of the fair v a l u e  as of the d a y  b e f o r e  th e  d a t e  

o n  w h i c h  the v o t e  was t a k e n  a p p r o v i n g  th e  s a l e  or e x c h a n g e ,  t o g e t h e r  

w i t h  i n t e r e s t  to the d a t e  of the j u d g m e n t .  T h e  j u d g m e n t  is p a y a b l e  o n l y

u p o n  and s i m u l t a n e o u s l y  w i t h  the s u r r e n d e r  to the c o r p o r a t i o n  o f  t h e

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

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

a n  i n t e r e s t  in the  s h a r e s  or in the c o r p o r a t i o n .  U n l e s s  th e  d i s s e n t i n g  

s h a r e h o l d e r  f i l e s  the p e t i t i o n  w i t h i n  t h e  6 0 - d a y  p e r i o d ,  h e  a n d  all 

p e r s o n s  c l a i m i n g  u n d e r  h i m  are b o u n d  b y  the t e r m s  o f  t h e  s a l e  or e x ­

c h a n g e  .

Sec. 1 0 . 5 0 . 4 6 0 .  E F F E C T  O F  A B A N D O N M E N T  O R  R E V O C A T I O N  O F  S A L E  O R  

E X C H A N G E  O N  S H A R E H O L D E R ' S  RIGHTS. T h e  r i g h t  of a d i s s e n t i n g  s h a r e h o l d e r  

t o  be p a i d  th e  f a i r  v a l u e  of his s h a r e s  c e a s e s  w h e n  th e  c o r p o r a t i o n  

a b a n d o n s  the s a l e  or e x c h a n g e  or th e  s h a r e h o l d e r s  r e v o k e  t h e  a u t h o r i t y  

t o  m a k e  th e  s a l e  or e x c h a n g e .

Sec. 1 0 . 5 0 . 4 6 5 .  S T A T U S  O F  S H A R E S  A C Q U I R E D  F R O M  D I S S E N T I N G  S H A R E­

HOL D E R .  S h a r e s  a c q u i r e d  b y  the c o r p o r a t i o n  p u r s u a n t  to t h e  p a y m e n t  o f  

t h e  a g r e e d  v a l u e  or to p a y m e n t  of t h e  j u d g m e n t  e n t e r e d  f o r  t h e  a g r e e d  

v a l u e  m a y  b e  h e l d  a n d  d i s p o s e d  of b y  th e  c o r p o r a t i o n  as t r e a s u r y  s h a r e s .

-42- C S S S H B  2 4 0



A R T I C L E  6. D I S S O L U T I O N .

Sec. 1 0 . 5 0 . 4 7 0 .  E F F E C T  O F  C E R T I F I C A T E  O F  D I S S O L U T I O N .  U p o n  the 

i s s u a n c e  of t h e  c e r t i f i c a t e  of d i s s o l u t i o n ,  the e x i s t e n c e  of the c o r­

p o r a t i o n  c e a s e s .

Sec. 1 0 . 5 0 . 4 7 5 .  V O L U N T A R Y  D I S S O L U T I O N  BY A C T  O F  C O R P O R A T I O N .  (a)

A  c o r p o r a t i o n  m a y  be d i s s o l v e d  by the a c t  of the c o r p o r a t i o n  w h e n  a u t h o­

r i z e d  in the m a n n e r  p r o v i d e d  in this s e c t i o n  a n d  in A S  1 0 . 5 0 . 4 8 5 .

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

t h a t  the c o r p o r a t i o n  be d i s s o l v e d ,  a n d  d i r e c t i n g  that the q u e s t i o n  of 

d i s s o l u t i o n  b e  s u b m i t t e d  to a v ot e  at th e  n e x t  m e e t i n g  of s h a r e h o l d e r s .

(c) A p r o p o s e d  d i s s o l u t i o n  of th e  c o r p o r a t i o n  s h a l l  be s u b m i t t e d  

to a v o t e  at the n e x t  m e e t i n g  of s h a r e h o l d e r s  if the s e c r e t a r y  of the 

c o r p o r a t i o n  r e c e i v e s  a p e t i t i o n  p r o p o s i n g  d i s s o l u t i o n  s i g n e d  b y  at least 

1 0 0  s h a r e h o l d e r s .

(d) W r i t t e n  o r  p r i n t e d  n o t i c e  s h a l l  be g i v e n  to e ac h  s h a r e h o l d e r  

of r e c o r d  e n t i t l e d  to vot e  at the m e e t i n g  w i t h i n  the tim e  a n d  in the 

m a n n e r  p r o v i d e d  in t h i s  c h a p t e r  for th e  g i v i n g  of n o t i c e  of m e e t i n g s  of 

s h a r e h o l d e r s ,  and, w h e t h e r  th e  m e e t i n g  is a n  a n n u a l  or s p e c i a l  m e e t i n g ,  

t h e  n o t i c e  s h a l l  s t a t e  that t h e  p u r p o s e  of the m e e t i n g  is to c o n s i d e r  

t he a d v i s a b i l i t y  of d i s s o l v i n g  the c o r p o r a t i o n .

(e) At the m e e t i n g ,  if a q u o r u m  is p r e s e n t ,  a v o t e  of s h a r e h o l d e r s  

e n t i t l e d  to v o t e  s h a l l  be t a k e n  on t he  r e s o l u t i o n  to d i s s o l v e  the c o r­

p o r a t i o n .  E a c h  o u t s t a n d i n g  s h a r e  of the c o r p o r a t i o n  m a y  v o t e  on the 

r e s o l u t i o n .  Th e  r e s o l u t i o n  is a d o p t e d  if it r e c e i v e s  the a f f i r m a t i v e  

v o t e  of th e  h o l d e r s  o f  at l e a s t  t w o - t h i r d s  of the s h a r e s  e n t i t l e d  to 

v o t e .

Sec. 1 0 . 5 0 . 4 8 0 .  E X E C U T I O N  OF S T A T E M E N T  O F  I N T E N T  T O  D I S S O L V E .

U p o n  t h e  a d o p t i o n  o f  the r e s o l u t i o n ,  a s t a t e m e n t  of i n t e n t  to d i s s o l v e  

s h a l l  b e  e x e c u t e d  i n  d u p l i c a t e  by t h e  c o r p o r a t i o n  b y  its p r e s i d e n t  or
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v i c e - p r e s i d e n t  a n d  by the s e c r e t a r y  or an a s s i s t a n t  s e c r e t a r y ,  a n d  

v e r i f i e d  by o n e  of the o f f i c e r s  signing the st atement. Th e  s t a t e m e n t  of 

i n t e n t  to d i s s o l v e  shall s e t  out

(1) the name of the c o r po ration;

(2) t h e  names a n d  a d d resses of its officers;

(3) the names a n d  addresses of its d irectors;

(4) a copy of t h e  re s o l u t i o n  a d o p t e d  by the s h a r e h o l d e r s  

a u t h o r i z i n g  the d i s s o l u t i o n  of the cor p o r a t io n ;

(5) the number o f  shares outstanding;

(6) the nu m b e r  o f  shares voted for and a g a i n s t  the r e s o l u­

tion.

Sec. 1 0 . 5 0 . 4 8 5 .  F I L I N G  OF S T A T E M E N T  O F  INTENT T O  DISS O L V E .  D u p l i­

cat e  o r i g i n a l s  of the s t a t e m e n t  of intent to di s s o l v e  shall be d e l i v e r e d

to the c o m m i s s i o n e r .  If the c o m m is s i o n e r  finds that the s t a t e m e n t  

c o n f o r m s  to law, h e  shall, w h e n  all fees a n d  f r a n c h i s e  taxes p r e s c r i b e d  

in  this c h a p t e r  h a v e  b e e n  paid,

(1) e n d o r s e  on  each dup l i c at e  o r i g i n a l  the w o r d  " f i l e d "  and 

t h e  d ate of the filing;

(2) file one d u p l i c a t e  o r i ginal in his office;

(3) r e t u r n  the o ther d u p licate o ri g i n a l  to the c o r p o r a t i o n  or 

its r e p r e s e n t a t i v e .

Sec. 1 0 . 5 0 . 4 9 0 .  E F F E C T  OF S T A T E M E N T  O F  INTENT T O  DIS S O L V E . On the

f i l i n g  b y  the c o m m i s s i o n e r  of a s t a tement of intent to d i s s o l ve ,  the

c o r p o r a t i o n  s h a l l  cease t o  c arry on bus i ne s s ,  exc e p t  that n e c e s s a r y  for 

t h e  w i n d i n g  up o f  its b u s i n e s s .  However, c o r p o r a t e  e x i s t e n c e  c o n t i n u e s  

u n t i l  a c e r t i f i c a t e  of d i s s o l u t i o n  has b e e n  issued b y  the c o m m i s s i o n e r  

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

c o m p e t e n t  c o u r t  as p r o v i d e d  in this chapter.

Sec. 1 0 . 5 0 . 4 9 5 .  P R O C E D U R E  A F T E R  F I L I N G  OF S T A T E M E N T  O F  I N T E N T  TO

-44- C S S S H B  240



D I S S O L V E .  A f t er  the c o m m i s s i o n e r  ha s  f i l e d  the s t a t e m e n t  of Intent to 

d i s s o l v e ,  the c o r p o r a t i o n

(1) shall i m m e d i a t e l y  m a i l  n o t i c e  of the f i l i n g  to e a c h  k n o w n  

c r e d i t o r  of the c o r p o r a t i o n ;

(2) shall p r o c e e d  to c o l l e c t  its assets, c o n v e y  and d i s p o s e  

of its p r o p e r t y  w h i c h  is no t  to h e  d i s t r i b u t e d  in kind to its s h a r e­

ho l d e r s ,  pay, s a t i s f y  and d i s c h a r g e  its l i a b i l i t i e s  and o b l i g a t i o n s  and 

do a l l  other acts r e q u i r e d  to l i q u i d a t e  its b u s i n e s s  and affai rs ,  and, 

a f t e r  p a y i n g  or a d e q u a t e l y  p r o v i d i n g  for the p a y m e n t  of its o b l i g a t i o n s ,  

d i s t r i b u t e  the r e m a i n d e r  of its asse t s ,  e i t h e r  in cash or in kind, a m o n g 

its s h a r e h o l d e r s  a c c o r d i n g  to t h e i r  r e s p e c t i v e  ri g h t s  a n d inte r e s t s ;

(3) at a n y  time d u r i n g  the l i q u i d a t i o n  of its b u s i n e s s  and 

a f f a i r s  may apply to a c o u r t  of c o m p e t e n t  j u r i s d i c t i o n  in the s t a t e  to 

ha v e  the l i q u i d a t i o n  c o n t i n u e d  u n d e r  the s u p e r v i s i o n  of the court;

(4) shall, if it has n o t  c o m p l e t e d  d i s s o l u t i o n  p r o c e e d i n g s  

w i t h i n  two years a f t e r  the date the s t a t e m e n t  of intent to d i s s o l v e  is 

f i l e d ,  be i n v o l u n t a r i l y  d i s s o l v e d  by the c o m m i s s i o n e r  a f t e r  00 d ays 

n o t i c e  of his in t e n t  to do so ha s  been g i v e n  to the c o r p o r a t i o n .

Sec. 1 0. 5 0 . 5 0 0 .  M A N N E R  OF R E V O K I N G  A V O L U N T A R Y  D I S S O L U T I O N  P R O­

CE E D I N G .  (a) The b o a r d  of d i r e c t o r s  m a y  adopt a r e s o l u t i o n  r e c o m m e n d­

ing that the v o l u n t a r y  d i s s o l u t i o n  p r o c e e d i n g s  be revoked, and d i r e c t i n g  

th a t  the q u e s t i o n  of r e v o c a t i o n  b e  s u b m i t t e d  to a vote at a s p e c i a l  

m e e t i n g  of share h o l d e rs .

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

p o r a t i o n  shall be s u b m i t t e d  to a vote  a t  the n e x t  m e e t i n g  of s h a r e­

h o l d e r s  if the s e c r e t a r y  of the c o r p o r a t i o n  r e c e i v e s  a p e t i t i o n  p r o­

p o s i n g  r e v o c a t i o n  s i g n e d  b y  at l e a s t  1 , 0 0 0  s h a r e h o l d e r s .

(c) W r i t t e n  or p r i n t e d  n o t i c e ,  s t a t i n g  t hat the p u r p o s e  of the 

m e e t i n g  is to c o n s i d e r  t h e  a d v i s a b i l i t y  o f  r e v o k i n g  the v o l u n t a r y  dis-
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s o l u t i o n  p r o c e e d i n g s ,  s h a l l  be g i v e n  to e a c h  s h a r e h o l d e r  o f  r e c o r d  

e n t i t l e d  to v o t e  a t  the m e e t i n g  w i t h i n  t h e  tim e a n d  in the  m a n n e r  p r o ­

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

s h a r e h o l d e r s .

(d) A t  the m e e t i n g ,  if a q u o r u m  is p r e s e n t ,  a v ot e  o f  the s h a r e ­

h o l d e r s  e n t i t l e d  to v o t e  s h a l l  be t a k e n  o n  the r e s o l u t i o n  to r e v o k e  th e  

v o l u n t a r y  d i s s o l u t i o n  p r o c e e d i n g .  A d o p t i o n  of t h e  r e s o l u t i o n  r e q u i r e s  

the a f f i r m a t i v e  v o t e  of the h o l d e r s  of at least t w o - t h i r d s  of the s h a r e s  

v o t i n g .

(e) U p o n  th e  a d o p t i o n  o f  the r e s o l u t i o n ,  a s t a t e m e n t  of r e v o c a t i o n  

of v o l u n t a r y  d i s s o l u t i o n  p r o c e e d i n g s  s h a l l  be e x e c u t e d  in d u p l i c a t e  b y  

the c o r p o r a t i o n  b y  its p r e s i d e n t  or v i c e - p r e s i d e n t  and by its s e c r e t a r y  

or an a s s i s t a n t  s e c r e t a r y ,  a n d  v e r i f i e d  b y  one o f  the o f f i c e r s  s i g n i n g  

the s t a t e m e n t .  T h e  s t a t e m e n t  of r e v o c a t i o n  of v o l u n t a r y  d i s s o l u t i o n  

s h a l l  s e t  o u t

(1) t h e  nam e  of the c o r p o r a t i o n ;

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

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

(4) a c o p y  of t h e  r e s o l u t i o n  a d o p t e d  b y  the s h a r e h o l d e r s  

r e v o k i n g  the v o l u n t a r y  d i s s o l u t i o n  p r o c e e d i n g s ;

(5) th e  n u m b e r  o f  s h a r e s  o u t s t a n d i n g ;

(6) t h e  n u m b e r  o f  s h a r e s  v o t e d  for a n d  a g a i n s t  the r e s o l u­

tion.

Se c .  1 0 . 5 0 . 5 0 5 .  F I L I N G  O F  S T A T E M E N T  O F  R E V O C A T I O N  O F  A V O L U N T A R Y  

D I S S O L U T I O N  P R O C E E D I N G .  D u p l i c a t e  o r i g i n a l s  o f  t h e  s t a t e m e n t  of r e v o ­

c a t i o n  o f  v o l u n t a r y  d i s s o l u t i o n  p r o c e e d i n g s  s h a l l  be d e l i v e r e d  to th e  

c o m m i s s i o n e r .  I f  the c o m m i s s i o n e r  f i n d s  tha t  t h e  s t a t e m e n t  c o n f o r m s  to 

law, h e  s ha l l ,  w h e n  all f e e s  a n d  f r a n c h i s e  t a x e s  p r e s c r i b e d  in t h i s  

c h a p t e r  h a v e  b e e n  paid,
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(1) e n d o r s e  o n  e a c h  d u p l i c a t e  o r i g i n a l  the w o r d  " f i l e d "  a n d  

t he d a t e  of the filin g ;

(2) file on e  d u p l i c a t e  o r i g i n a l  in h i s  o f f i c e ;

(3) r e t u r n  the o t h e r  d u p l i c a t e  o r i g i n a l  to the c o r p o r a t i o n  or 

its r e p r e s e n t a t i v e .

Sec. 1 0 . 3 0 . 5 1 0 .  E F F E C T  O F  S T A T E M E N T  O F  R E V O C A T I O N  OF A V O L U N T A R Y  

D I S S O L U T I O N  P R O C E E D I N G .  Up o n  the f i l i n g  by the c o m m i s s i o n e r  of a s t a t e­

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

of the p r o c e e d i n g  b e c o m e s  e f f e c t i v e  and the c o r p o r a t i o n  may a g a i n  c a r r y  

o n  its b u s i n e s s .

Sec. 1 0 . 5 0 . 5 1 5 .  E X E C U T I O N  OF A R T I C L E S  OF D I S S O L U T I O N .  If a v o l u n­

t a r y  d i s s o l u t i o n  p r o c e e d i n g  h a s  not b e e n  r e v oked, t h e n  w h e n  all debts, 

l i a b i l i t i e s ,  a n d  o b l i g a t i o n s  of the c o r p o r a t i o n  h a v e  b e e n  paid a n d  

d i s c h a r g e d ,  or a d e q u a t e  p r o v i s i o n  has b e e n  m a d e  for p a y m e nt ,  a n d  all of 

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

b u t e d  to its s h a r e h o l d e r s ,  a r t i c l e s  of d i s s o l u t i o n  s h a l l  be e x e c u t e d  in 

d u p l i c a t e  b y  the c o r p o r a t i o n  b y  its p r e s i d e n t  or v i c e - p r e s i d e n t  a n d  by 

its s e c r e t a r y  or an a s s i s t a n t  s e c r e t a r y ,  an d  v e r i f i e d  b y  one of the 

o f f i c e r s  s i g n i n g  the a r t i c l e s .  The a r t i c l e s  of d i s s o l u t i o n  s h a l l  set 

o u t

(1) the n a m e  of the c o r p o r a t i o n ;

(2) that the c o m m i s s i o n e r  h a s  f i l e d  a s t a t e m e n t  of i n t e n t  to 

d i s s o l v e  t h e  c o r p o r a t i o n ,  a n d  the d a t e  on w h i c h  the s t a t e m e n t  w a s  filed;

(3) that all deb t s ,  o b l i g a t i o n s  and l i a b i l i t i e s  of the c o r­

p o r a t i o n  h a v e  b e e n  p a i d  a n d  d i s c h a r g e d  or that a d e q u a t e  p r o v i s i o n  has 

b e e n  m a d e  fo r p a y m e n t ;

(4) t h a t  the r e m a i n i n g  p r o p e r t y  a n d  a s s e t s  of the c o r p o r a t i o n  

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

r e s p e c t i v e  r i g h t s  a n d  i n t e r e s t s ;
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(5) that there are no suits p e n d i n g  a g a i n s t  the c o r p o r a t i o n ,  

or that a d e q u a t e  p r o v i s o n  has b e e n  mad e  for the s a t i s f a c t i o n  of a j u d g­

ment, o r d e r  or d e c r e e  w hich ma y be e n t e r e d  a g a i n s t  the c o r p o r a t i o n  in a 

p e n d i ng  s u i t .

Sec. 1 0 . 50 . 5 2 0 .  FILING OF A R T I C L E S  OF D I S S O LUTION. (a) D u p l i c a t e  

ori gi n a l s  o f  the a r t i c l e s  of d i s s o l u t i o n  shall be d e l i v e r e d  to the 

c o m m i s s i o n e r .  If the c o m m i s s i o n e r  finds that the a r t i c l e s  of d i s s o l u­

tion c o n f o r m  to law, he  shall, w h e n  all fees and f r a n c h i s e  taxes p r e ­

scribed in this c h a p t e r  have b e e n  paid,

(1) e n d o r s e  on each d u p l i c a t e  o r i g i n a l  the wo r d  " f i l e d "  a n d  

the date of the filing;

(2) file one d u p l i c a t e  o r i g in a l  in his office;

(3) issue a c e r t i f i c a t e  of d i s s o l u t i o n  and a f f i x  the o t h e r

d u p l i c a t e  o r i g i n a l  to it.

(b) T h e  c e r t i f i c a t e  of d i s s o l u t i o n ,  to g e t h e r  w i t h  the d u p l i c a t e  

o r i g in a l  o f  the a r t i c l e s  of d i s s o l u t i o n  affixed, shall be r e t u r n e d  to 

the r e p r e s e n t a t i v e  of the d i s s o l v e d  corp o r a t i o n.

Sec. 10.5 0. 5 2 5 .  EFFECT O F  C E R T I F I C A T E  OF D I S S O L U T I O N.  Upon the 

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

tion c e a s e s ,  except for the p u r p o s e  of suits, o ther p r o c e e d i n g s  a n d

a p p r o p r i a t e  c o r p o r a t e  action b y  s h a r e h o ld e r s ,  d i r e c t o r s  and o f f i c e r s  as 

p r o v i d e d  i n  this chapter.

Sec. 1 0 .5 0 . 5 3 0 .  I N V O L U N T A R Y  DIS S O L U T I O N.  (a) A c o r p o r a t i o n  may 

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

(1) the c o r p o r a t i o n  is d e l i n q u e n t  six m o n t h s  in f i l i n g  its 

annual r e p o r t  or in pa y i ng  a lice n s e  f i l i n g  fee or penalty;

(2) th e  c o r p o r a t i o n  has f a i l e d  for 30 days to a p p o i n t  an d 

m a i n t a i n  a r e g i s t e r e d  agent i n  this state; or

(3) t h e  c o r p o r a t i o n  has f a i l e d  for 30 days a ft e r  c h a n g e  of
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its r e g i s t e r e d  o f f i c e  or r e g i s t e r e d  a gent to file in the o f f i c e  of the 

c o m m i s s i o n e r  a s t a t e m e n t  of the change;

(4) the c o r p o r a t i o n  has failed for two years to c o m p l e t e  

d i s s o l u t i o n  under a s t a t e m e n t  of intent to dissolve; or

(5) a v a c a n c y  in the b o a r d  of dir e c to r s  of a c o r p o r a t i o n  is 

not f i l l e d  w i t h i n  s i x  m o n t h s  or the time of the next an n u a l  m e e t i ng ,  

w h i c h e v e r  occurs first.

(b) A c o r p o r a t i o n  may not be i n v o l u n t a r i l y  d i s s o l v e d  u n l e s s  the 

c o m m i s s i o n e r  ha9 g i v e n  the c o r p o r a t i o n  at least 60 days n o t i c e  of its 

d e l i n q u e n c y  or o m i s s i o n  by c e r t i f i e d  mail a d d r e s s e d  to its r e g i s t e r e d  

o f f i c e  or in care of o ne  of its p r i n c i p a l  o f f i ce r s  or d i r e c t o r s ,  at the 

last k n o w n  addr e s s  of the o f f i c e r  or director, as s hown by the recor d s  

of the c o m m i s s i o n e r ,  an d  the c o r p o r a t i o n  has fai l e d  to c o r r e c t  the 

n e g l e c t ,  o m i s s i o n  or d e l i n q u e n c y  b ef o r e  i n v o l u n t a r y  d i s s o l u t i o n .

(c) When a c o r p o r a t i o n  has g i v e n  cause for i n v o l u n t a r y  d i s s o l u t i o n  

and h a s  failed to c o r r e c t  the neglect, o m i s s i o n  or d e l i n q u e n c y  as p r o­

vid e d  in this section, the c o m m i s s i o n e r  shall d i s s o l v e  the c o r p o r a t i o n  

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

men t  t h a t  the c o r p o r a t i o n  has bee n  dissolved, the date, and the r e a s o n  

for w h i c h  it was d i s s o l v e d .  The o r iginal c e r t i f i c a t e  of d i s s o l u t i o n  

s hall b e  placed in the d e p a r t m e n t  files and a copy of it m a i l e d  to the 

c o r p o r a t i o n  at its r e g i s t e r e d  o f f i c e  or in care of one of its p r i n c i p a l  

o f f i c e r s  or dire c t or s ,  at the last k n o wn  address of the o f f i c e r  or 

d i r e c t o r ,  as s h ow n  b y  the recor d s  of the c o m m i s si o n e r .  U p o n  the i s s u­

anc e  of  the c e r t i f i c a t e  of i n v o l u n t a r y  dis s o l u t i on ,  the e x i s t e n c e  of the 

c o r p o r a t i o n  shall cease, e x c e p t  as o t h e r w is e  p r o v i d e d  in this  s e c t io n ,  

an d  i t s  nam e shall b e  a v a i l a b l e  to and m a y  be a d o p t e d  b y  a n o t h e r  c o r ­

p o r a t i o n  no less t h a n  si x  m o n t h s  a f t e r  the d i ss o l u t i o n .

(d) A  c o r p o r a t i o n  d i s s o l v e d  by  the c o m m i s s i o n e r  u n d e r  the p r o v i -
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s i o n s  o f  th i s  s e c t i o n  m a y  b e  r e i n s t a t e d  b y  the c o m m i s s i o n e r  at a n y  time 

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

l u t i o n  w h e n e v e r  it is e s t a b l i s h e d  to the s a t i s f a c t i o n  o f  the c o m m i s­

s i o n e r  t h a t  in f a c t  t h e r e  w a s  n o  c a u s e  for the d i s s o l u t i o n ,  or w h e n e v e r  

t h e  n e g l e c t  or d e l i n q u e n c y  r e s u l t i n g  in d i s s o l u t i o n  h a s  b e e n  c o r r e c t e d  

a n d  p a y m e n t  m a d e  of d o u b l e  the a m o u n t  d e l i n q u e n t  a l o n g  w i t h  t h e  a m o u n t  

t h e  c o r p o r a t i o n  w o u l d  h a v e  p a i d  h a d  it not b e e n  d i s s o l v e d  d u r i n g  the

t w o - y e a r  p e r i o d .  R e i n s t a t e m e n t  m a y  no t  be a u t h o r i z e d  if the s a m e  or a

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

t e r e d  n a m e  is c u r r e n t l y  o n  f i l e  w i t h  the c o m m i s s i o n e r ,  u n l e s s  the c o r­

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

p o r a t i o n  to c h a n g e  its n a m e  to c o n f o r m  w i t h  th e  p r o v i s i o n s  o f  t h i s 

c h a p t e r .

(e) N o t h i n g  in t his s e c t i o n  r e l i e v e s  a c o r p o r a t i o n  r e i n s t a t e d  

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

t i o n  in  c a s e  of f a i l u r e  to p a y  s u b s e q u e n t l y  a c c r u i n g  l i c e n s e s  a n d  ta x e s 

i m p o s e d  b y  a l a w  of t his s t a t e .

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

d i s s o l v e d  u n d e r  this s e c t i o n  m a y  b e  b r o u g h t  in the n a m e  of t h e  a s s i g n e e .  

T h e  f a c t  o f  a s s i g n m e n t  a n d  of p u r c h a s e  by the p l a i n t i f f  s h al l  he set ou t  

in the c o m p l a i n t  or o t h e r  p r o c e s s .  T h e  d e f e n d a n t  m a y  a vail h i m s e l f  of 

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

u p o n  t h e  claim b y  the c o r p o r a t i o n ,  h a d  it n o t  b e e n  d i s s o l v e d  u n d e r  this 

s e c t i o n .

(g) Service of process on a corporation dissolved under t his 

section shall be made in the same manner prescribed by law as if the 

corporation had not been dissolved.

(h) In addition to any other remedies provided by law a corpora­

tion may be dissolved involuntarily be a decree of the superior court in
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a n  a c t i o n  f i l e d  b y  the a t t o r n e y  g e n e r a l  w h e n  it is e s t a b l i s h e d  that

(1) the c o r p o r a t i o n  p r o c u r e d  its c e r t i f i c a t e  of i n c o r p o r a t i o n

t h r o u g h  f r a u d ;  or

(2) t h e  c o r p o r a t i o n  h a s  c o n t i n u e d  to e x c e e d  or a b u s e  the 

a u t h o r i t y  c o n f e r r e d  u p o n  it b y  law.

S e c .  1 0 . 5 0 . 5 3 5 .  V E N U E  A N D  PROCESS. (a) A n  a c t i o n  for the i n v o l­

u n t a r y  d i s s o l u t i o n  of a c o r p o r a t i o n  s h a l l  be c o m m e n c e d  by the a t t o r n e y  

g e n e r a l  in the s u p e r i o r  court.

(b) S u m m o n s  s h a l l  issue a n d  be s e r v e d  as in o t h e r  c ivil a c t i o n s .

If p r o c e s s  is r e t u r n e d  no t  fo u n d ,  the a t t o r n e y  g e n e r a l  shall p u b l i s h  

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

d i s t r i c t  w h e r e  the r e g i s t e r e d  o f f i c e  of the c o r p o r a t i o n  is s i t u at e d ,

c o n t a i n i n g  a n o t i c e  o f  the p e n d e n c y  of the a c t i o n,  the t i t le  of the 

court, th e  t i t l e  of the a c t i o n ,  an d  the da t e  on or after w h i c h  d e f a u l t  

m a y  be e n t e r e d .  T h e  a t t o r n e y  g e n e r a l  m a y  i n c l u d e  in one n o t i c e  the 

n a m e s  of a n y  n u m b e r  of c o r p o r a t i o n s  a g a i n s t  w h i c h  acti o ns  a r e  p e n d i n g  in 

the s a m e  court.

(c) T h e  a t t o r n e y  g e n e r a l  shall h a v e  a c o p y  of the n o t i c e  m a i l e d  to 

the c o r p o r a t i o n  at its r e g i s t e r e d  o f f i c e  w i t h i n  10 days a f t e r  the f i r s t  

p u b l i c a t i o n  of it.

(d) N o t i c e  s h a l l  be p u b l i s h e d  at l east o n c e  each w e e k  for two 

s u c c e s s i v e  w e e k s ,  a n d  the f i r s t  p u b l i c a t i o n  m a y  b e g i n  at a n y  time a f t e r  

t h e  s u m m o n s  h a s  b e e n  r e t u r n e d .

(e) U n l e s s  a c o r p o r a t i o n  is s e r v e d  w i t h  s u m mons, no d e f a u l t  m a y  be 

t a k e n  a g a i n s t  it e a r l i e r  t h a n  30 days a f t e r  t h e  f i r s t  p u b l i c a t i o n  of the 

n o t i c e .

S e c .  1 0 . 5 0 . 5 4 0 .  J U R I S D I C T I O N  O F  C O U R T  T O  L I Q U I D A T E  A S S E T S  A N D  

B U S I N E S S  O F  C O R P O R A T I O N .  T h e  s u p e r i o r  c o u r t  m a y  l i q u i d a t e  the a s s e t s  

and b u s i n e s s  o f  a c o r p o r a t i o n  in  the c a s e s  p r o v i d e d  in AS 1 0 . 5 0 . 5 4 5  -
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Sec. 10 .50.545. A C T I O N  BY S H A R E H O L D E R  FOR L I Q U I D A T I O N .  In an

a c t i o n  by a s h a r e h o l d e r ,  the s u p e r i o r  c o u r t  may l i q u i d a t e  the assets a n d

b u s i n e s s  of a c o r p o r a t i o n  w h e n  it is e s t a b l i s h e d

(1) that the dir e c t o r s  are d e a d l o c k e d  in the m a n a g e m e n t  of 

the c o r p o r a t e  a f f a i r s and the s h a r e h o l d e r s  are una b l e  to b r e a k  the 

de a dlock, and that i r r e p a r a b l e  i n j u r y  to the c o r p o r a t i o n  is b e i n g  

su f f e r e d  or is t h r e a t e n e d  by r e a s o n  of the deadlock;

(2) that the acts of the d i r e c t o r s  or those in control of the

c o r p o r a t i o n  are illegal, o p p r e s s i v e  or f raudulent;

(3) that the s h a r e h o l d e r s  are d e a d l o c k e d  in v o t i n g  power, an d 

have failed, for a p e r i o d  which i n c l u d e s  at least two c o n s e c u t i v e  a n n u a l  

m e e t i n g  dates, to e l e c t  succe s s o r s  to d i r e c t o r s  w h o s e  t erms h ave e x p i r e d  

or w o u l d  hav e  e x p i r e d  u p o n  the e l e c t i o n  of their s u c c e s s o r s ;  or

(4) that the c o r p o r a t e  a s s e t s  are- b e i n g  m i s a p p l i e d  or w a s t e d .

Sec. 1 0 .5Q.550. A C T I O N  BY C R E D I T O R  FOR L I Q U I D A T I O N .  In an a c t i o n

by a creditor, the s u p e r io r  court m a y  l i q u i d a t e  the a s s e t s  and b u s i n e s s  

of a c o r p o r a t i o n  w h e n

(1) the c l a i m  of the c r e d i t o r  has b e e n  r e d u c e d  to j u d g m e n t  

and an e x e c u t i o n  on the judgment has  b e e n  r e t u r n e d  u n s a t i s f i e d  and it is 

e s t a b l i s h e d  that the c o r p o r a t i o n  is insolvent; or

(2) the c o r p o r a t i o n  h as  a d m i t t e d  in w r i t i n g  that the c l a i m  of 

the c r e d i t o r  is due a n d  owning a n d  it is e s t a b l i s h e d  t h a t  the c o r p o r a­

tion is i n solvent.

Sec. 1 0.50.555. L I Q U I D A T I O N  O N  A P P L I C A T I O N  BY C O R P O R A T I O N .  U p o n  

a p p l i c a t i o n  by a c o r p o r a t i o n  w h i c h  ha s filed a s t a t e m e n t  of intent to 

dissolve, as p r o v i d e d  in this c h ap t e r ,  to h a v e  its l i q u i d a t i o n  c o n t i n u e d  

under the s u p e r v i s i o n  of the co u r t , the s u p e r i o r  c o u r t  m a y  l i q u i da t e  the 

a s s e t s  an d  b u s i n e s s  of the c o r p o r a t i o n .
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Sec. 1 0 . 50 . 5 6 0 .  L I Q U I D A T I O N  IN A C T I O N  BY A T T O R N E Y  G E N E R A L  FO R  

D I S S O L U T I O N .  W h e n  a n  a c t i o n  has b ee n  f i l e d  by the a t t o r n e y  g e n e r a l  to 

d i s s o l v e  a c o r p o r a t i o n  and it is e s t a b l i s h e d  that l i q u i d a t i o n  of its 

b u s i n e s s  a n d  a f f a i r s  sho u l d  prec e de  the e n t r y  of a d e c r e e  of d i s s o l u­

tion, the s u pe r i o r  court m a y  liquidate the assets a n d  b u s i n e s s  of a 

c o r p o r a t i o n .

Sec. 1 0 . 5 0 . 56 5 .  J O I N D E R  OF S H A R E H O L D E R S  N OT  M A N D A T O R Y .  It is not 

n e c e s s a r y  to mak e  s h a r e h o l d e r s  parties to an a c t i o n  or p r o c e e d i n g  for 

l i q u i d a t i o n  of the assets and b u s i n e s s of a c o r p o r a t i o n  un l e ss  r e l i e f  is 

s o u g h t  a g a i n s t  t h e m  personally.

Sec. 1 0 . 5 0 . 57 0 .  P R O C E D U R E IN L I Q U I D A T I O N  O F  C O R P O R A T I O N  BY COURT. 

In a p r o c e e d i n g  to liquidate the a s s e t s  a n d  b u s i n e s s  of a c o r p o r a t i o n ,  

t h e  s u p e r i o r  c o u r t  may issue i nj u n ctions, a p po i n t  a r e c e i v e r  p e n d e n t e  

lite w i t h  powers a n d  duties as the c o u rt  m a y  direct, a n d  take o t h e r  

p r o c e e d i n g s  n e c e s s a r y  to prese rv e  the c o r p o r a t e  a s s e t s  w h e r e v e r  s i t u a t e d  

a n d  c a r r y  on the b u s i n e s s  of the c o r p o r a t i o n  un t i l  a full  h e a r i n g  is 

had.

Sec. 1 0. 5 0 . 5 7 5 .  A P P O I N T M E N T  O F  R E CEIVER. A f t e r  a h e a r i n g  h e l d  

u p o n  such n ot i c e  as the court ma y d i r e c t  to be g i v e n  to all p a r t i e s  to 

t h e  p r o c e e d i n g s  a n d  to any other p a r t i e s  in i n t e r e s t  d e s i g n a t e d  b y  the 

court, the court m a y  appoint a l i q u i d a t i n g  r e c e i v e r  w i t h  a u t h o r i t y  to 

c o l l e c t  the a s s e t s  of the corporation, i n c l u d i n g  a m o u n t s  o w i ng  to the 

c o r p o r a t i o n  b y  s h a r e h o l d e r s  on an u n p a i d  p o r t i o n  of t h e c o n s i d e r a t i o n  

f o r  the i s s u a n c e  of shares. The l i q u i d a t i n g  r e c e i v e r  may, s u b j e c t  to 

the o r d e r  of the court, sell, c o n v e y  a n d  d i s p o se  o f  a l l  or a p a r t  of t h e  

assets o f  the c o r p o r a t i o n  w h e re v e r  sit u a t e d ,  e i t h e r  a t  p u b l i c  or p r i v a t e  

sale.

Sec. 10.50.580. DISPOSITION OF ASSETS OR PROCEEDS FROM SALE OF 

ASSETS. The assets of the corporation or the proceeds from a sale,
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c o n v e y a n c e  o r  o t h e r  d i s p o s i t i o n  of a s s e t s  s h a l l  he a p p l i e d  to t h e  e x­

p e n s e s  of l i q u i d a t i o n  a n d  to th e  p a y m e n t  of t h e  l i a b i l i t i e s  a n d  o b l i­

g a t i o n s  of t h e  c o r p o r a t i o n .  R e m a i n i n g  a s s e t s  or p r o c e e d s  shall be 

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

i n t e r e s t s .

Sec. 1 0 . 5 0 . 5 8 5 .  S T A T E D  P O W E R S  A N D  D U T I E S  O F  R E C E I V E R .  T h e  o r d e r

a p p o i n t i n g  the l i q u i d a t i n g  r e c e i v e r  s h a l l  s t a t e  his p o w e r s  a n d  d u t i e s .  

T h e  p o w e r s  a n d  d u t i e s  m a y  be i n c r e a s e d  or d i m i n i s h e d  at a n y  t i m e  d u r i n g  

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

Sec. 1 0 . 5 0 . 5 9 0 .  C O M P E N S A T I O N  O F  R E C E I V E R  A N D  A T T O R N E Y S .  T h e  c o u r t  

m a y  a l l o w  f r o m  time t o  tim e  as e x p e n s e s  of the l i q u i d a t i o n  c o m p e n s a t i o n  

t o  the r e c e i v e r  and to a t t o r n e y s  in t h e  p r o c e e d i n g ,  a n d  d i r e c t  th e  

p a y m e n t  of c o m p e n s a t i o n  out o f  the a s s e t s  of th e  c o r p o r a t i o n  or the 

p r o c e e d s  of a sal e  o r  d i s p o s i t i o n  of a s s e t s .

Sec. 1 0 . 5 0 . 5 9 5 .  P O W E R  O F  R E C E I V E R  T O  S U E  A N D  BE S U E D .  A r e c e i v e r

o f  a c o r p o r a t i o n  a p p o i n t e d  u n d e r  AS 1 0 . 5 0 . 5 7 0  - 1 0 . 5 0 . 6 0 0  m a y  s u e  and 

d e f e n d  in all c o u r t s  i n  his o w n  n a m e  as r e c e i v e r  of the c o r p o r a t i o n .

Sec. 1 0 . 5 0 . 6 0 0 .  A P P O I N T I N G  C O U R T  H A S  E X C L U S I V E  J U R I S D I C T I O N .  T h e

c o u r t  a p p o i n t i n g  the r e c e i v e r  h a s  e x c l u s i v e  j u r i s d i c t i o n  of the c o r p o r a­

t i o n  and its p r o p e r t y ,  w h e r e v e r  s i t u a t e d .

Sec. 1 0 . 5 0 . 6 0 5 .  Q U A L I F I C A T I O N S  O F  R E C E I V E R S .  A r e c e i v e r  s h a l l  be

a c i t i z e n  o f  the U n i t e d  S t a t e s  o r  a c o r p o r a t i o n  a u t h o r i z e d  to a c t  as 

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

c o r p o r a t i o n  a u t h o r i z e d  to t r a n s a c t  b u s i n e s s  in t h e  s ta t e .  A r e c e i v e r  

s h a l l  g i v e  t h e  b o n d  t h e  c o u r t  d i r e c t s  w i t h  s u r e t i e s  the c o u r t  r e q u i r e s .  

Sec. 1 0 . 5 0 . 6 1 0 .  F I L I N G  O F  C L A I M S  I N  L I Q U I D A T I O N  P R O C E E D I N G S .  (a)

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

c r e d i t o r s  of t h e  c o r p o r a t i o n  to f i l e  w i t h  the 

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

(b) If the c o u r t  r e q u i r e s  the f i l i n g  o f  c l a i m s ,  it s h a l l  fix a 

d a t e ,  not less t h a n  four m o n t h s  f r o m  the d a t e  of t h e  order, as the last 

d a y  for the f i l i n g  of c l a i m s ,  and s h a l l  p r e s c r i b e  t h e  n o t i c e  to be g i v e n  

t o  c r e d i t o r s  and c l a i m a n t s  of the d a t e  fixed. B e f o r e  the d a t e  fixed, 

th e  c o u r t  m a y  e x t e n d  the t i m e  for the f i l i n g  of c l a i m s .

(c) A c r e d i t o r  w h o  f a i l s to file p r o o f  of his c l a i m  o n  or b e f o r e

th e  d a t e  f i x e d  m a y  b e  b a r r e d  by o r d e r  of the c ourt f r o m  p a r t i c i p a t i n g  in 

t h e  d i s t r i b u t i o n  of the a s s e t s  of the c o r p o r a t i o n .

Sec. 1 0 . 5 0 . 6 1 5 .  D I S C O N T I N U A N C E  O F  L I Q U I D A T I O N  P R O C E E D I N G S .  T h e  

l i q u i d a t i o n  of the a s s e t s  a n d  b u s i n e s s  of a c o r p o r a t i o n  ma y  be d i s c o n­

t i n u e d  at a n y  time d u r i n g  th e  l i q u i d a t i o n  p r o c e e d i n g  w h e n  it is e s t a b­

l i s h e d  that c ause for l i q u i d a t i o n  no lo n g er  exis t s .  In this ev e n t ,  the

c o u r t  shall d i s m i s s  the p r o c e e d i n g  a n d  d i r e c t  the r e c e i v e r  to r e d e l i v e r  

to t h e  c o r p o r a t i o n  its r e m a i n i n g  p r o p e r t y  and assets.

Sec. 1 0 . 5 0 . 6 2 0 .  D E C R E E  O F  I N V O L U N T A R Y  D I S S O L U T I O N .  In a p r o­

c e e d i n g  to l i q u i d a t e  the a s s e t s  and b u s i n e s s  of a c o r p o r a t i o n ,  w h e n  t h e  

c o s t 8 a n d  e x p e n s e s  o f  the p r o c e e d i n g  a n d  the debts, o b l i g a t i o n s  an d  

l i a b i l i t i e s  of the c o r p o r a t i o n  have b e e n  p aid and d i s c h a r g e d  a n d  the 

r e m a i n i n g  p r o p e r t y  a n d  a s s e t s  are no t  s u f f i c i e n t  to s a t i s f y  a n d  d i s­

c h a r g e  the costs, e x p e n s e s ,  d e b t s  and o b l i g a t i o n s ,  a n d  all th e  p r o p e r t y  

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

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

A R T I C L E  7. G E N E R A L  P R O V I S I O N S .

Sec. 1 0 . 5 0 . 6 2 5 .  AS 1 0 . 0 5  I N C O R P O R A T E D  BY R E F E R E N C E .  T h e  p r o v i­

s i o n s  of  AS 1 0 . 0 5 . 6 9 9  - 1 0 . 0 5 . 8 1 9  a p p l y  to a c o r p o r a t i o n  o r g a n i z e d  u n d e r  

t h i s  c h a p t e r  a n d  a r e  i n c o r p o r a t e d  b y  r e f e r e n c e  as a p a r t  of t h i s  ch a p t e r ,  

i n c o n s i s t e n t  w i t h  this c h a p t e r .

. F A L S E  S T A T E M E N T S  A F F E C T I N G  V A L U E  O F  S H A R E S .  A 
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d i r e c t o r ,  o f f i c e r  or a g e n t  of a c o r p o r a t i o n  who k n o w i n g l y  concurs in 

maki n g ,  p u b l i s h i n g  or p o s t i n g  e i t h e r  g e n e r a l l y  or p r i v a t e l y  to the 

s h a r e h o l d e r s  or other pers o n s  (1) a w r i t t e n  report, exhibit, statement 

of its a f f a i r s  o r  p e c u n i a r y  c o n d i t i o n  or notice c o n t a i n i n g  any m a t erial 

s t a t e m e n t  w h i c h  is false, or (2) an u n t r u e  or w i l f u l l y  or fra u d ul e n t l y 

e x a g e r a t e d  r e p o rt ,  p r o s p e c t us ,  a c c o u n t ,  s t atement of o p e r a t i o n s ,  values, 

b u s i n es s ,  p r o f i t s ,  e x p e n d i t u r e s  or p r ospects, or (3) a n y  other paper or 

d o c u m e n t  i n t e n d e d  to p r o d u c e  or give, or ha v i n g  a t e n d e n c y  to prod u c e or 

give, the s h a r e s  of s tock in the c o r p o r a t i o n  a g r e a t e r  value or a less 

a p p a r e n t  or m a r k e t  v a lu e  than they r e a l l y  possess, or w h o  refuses to 

m a k e  any b o o k  e ntry or post a n y  n o t i c e  required by law in the ma n n e r 

r e q u i r e d  by law, u p o n  c o n v i c t i o n , is guilty of a m i s d e m e a n o r .

Sec. 1 0 . 5 0 . 6 3 5 .  D I R E C T O R  M A K I N G  U N L A W F UL  D I V I D E N D  OR D I S T R I B U T I O N  

OF ASSETS. A d i r e c t o r  of a c o r p o r a t i o n  who c o n c ur s  in any vot e  or act 

of the d i r e c t o r s  of the c o r p o r a t i o n  to k n o w i n g l y  and w i t h  d i s h o n e s t  or 

f r a u d u l e n t  p u r p o s e  m a k e  a d i v i d e n d  or d i s t r i b u t i o n  of assets either wit h 

the d e s i g n  of d e f r a u d i n g  c r e d i t o r s  or sha r e h o ld e r s  or of g i v i n g  a false 

a p p e a r a n c e  to the v a l u e  of the s t o c k  and t h e r e b y  d e f r a u d i n g  s u b s c ribers 

or p u r c h a s e r s ,  u p o n  c o n v i c t io n ,  is g u i l t y  of a m i s d e m e a n o r .

Sec. 1 0 . 5 0 . 6 4 0 .  R E S E R V A T I O N  O F  POWER. The l e g i s l at u r e  reserves 

the p o we r  to make a m e n d m e n t s  to this chapter to a p p l y  to all existing 

an d  future c o r p o r a t i o n s  o r g a n i z e d  u n d e r  this c h apter. An a mendment to 

this c h a p t e r  m a y  no t  alter or i mp a i r  the p o w e r  of a c o r p o r a t i o n  to 

fulfill t h e  terms of a c o n t r a c t u a l  a g r e e m e n t  or i m p a i r  the rights of a 

p e r s o n  w i t h  w h o m  a c o r p o r a t i o n  has ente r e d  i n t o  a c o n t r a c t u a l  agreement.

Sec. 10.50.645. DEFINITIONS. In this chapter,

• (1) "articles of incorporation" means the original or r e­

stated articles of incorporation and all amendments;

(2) "authorized shares" means the s h a r e s  w h i c h  the corpora-

-56- CSSSHB 240



r r

tion m a y  issue;

(3) " c e r t i f i c a t e "  m e a n s  any e v i d e n c e s  of o w n e r s h i p  of s h a r e s

of a c o r p o r a t i o n ;

(4) " c h a r t e r i n g  l e g i s l a t i o n "  m e a n s  t h e  Act of the l e g i s l a t u r e  

or a n  i n i t i a t i v e  a p p r o v a l  b y  the  vo t e r s  that c r e a t e s  a g e n e r a l  s t o c k  

o w n e r s h i p  c o r p o r a t i o n ;

(5) " c o m m i s s s i o n e r "  m e a n s  the c o m m i s s i o n e r  of c o m m e r c e  and 

e c o n o m i c  d e v e l o p m e n t ;

(6) " c o r p o r a t i o n "  m e a n s  a g e ne r a l  s t o c k  o w n e r s h i p  c o r p o r a­

tion;

(7) " d e p a r t m e n t "  m e a n s  the D e p a r t m e n t  of C o m m e r c e  a n d  E c o n o­

m i c  D e v e l o p m e n t !

(8) " f r a n c h i s e  t a x "  m e a n s  the a n n u a l  c o r p o r a t i o n  t a x  i m p o s e d  

u nder A l a s k a  law on c o r p o r a t i o n s  (AS 1 0 . 0 5 . 7 1 7 ) ;

(9) " i n s o l v e n t "  m e a n s  i n a b i l i t y  of a c o r p o r a t i o n  to p a y  its 

debts as t h e y  b ec o m e  due in the usual c o u r s e  o f  its b u s in e s s ;

(10) "net a s s e t s "  m e a n s  the a m o u n t  b y  w h i c h  the t o t a l  a s s e t s

of a c o r p o r a t i o n ,  e x c l u d i n g  t r e a s u r y  shares, e x c e e d  the total d e b t s  of

the c o r p o r a t i o n ;

(11) " r e s i d e n t "  m e a n s  an i n d i v i d u a l  w h o  m a i n t a i n s  a p e r m a n e n t  

place of a b o d e  in the s t a t e  w i t h  the i n t e n t i o n  of m a k i n g  the s t a t e  h i s  

p e r m a n e n t  p l a c e  of r e s i d e n c e  a n d  w ho  r e s i d e s  i n  the st a t e  c o n t i n u o u s l y

e x c e p t  for t e m p o r a r y  p u r p o s e s  o n l y  a n d  w i t h  t h e  i n t e n t  of r e t u r n i n g ;  a

p e r s o n  m a y  n ot  be c o n s i d e r e d  to h a v e  g a i n e d  a r e s i d e n c e  s o l e l y  b y  r e a s o n  

of hi s  presence a n d  h e  m a y  n o t  lose it s o l e l y  b y  r e a s o n  of h i s  a b s e n c e  

w h i l e  i n  t h e  civil o r  m i l i t a r y  s e r v i c e  of t h i s  s t a t e  or of t h e  U n i t e d

of his absence because of marriage to a person

civil or military service of this state or the United

may not be considered to lose his residence while a

-57- CSSSHB 240



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

10

19

20

21

22

23

24

25

26

27

28

29

r

s t u d e n t  at a n  e d u c a t i o n a l  i n s t i t u t i o n ,  w h i l e  in an i n s t i t u t i o n  at p u b l i c  

e x p e n s e ,  w h i l e  c o n f i n e d  in p r i s o n ,  w h i l e  e n g a g e d  in the n a v i g a t i o n  of 

w a t e r s  of thi s  s t a t e ,  of t h e  U n i t e d  S t a t e s ,  or of t he  h i g h  seas, or 

w h i l e  r e s i d i n g  u p o n  a n  I n d i a n  or m i l i t a r y  r e s e r v a t i o n ;  a m i n o r  t a k e s  the 

r e s i d e n c e  of h i s  p a r e n t  or of his legal g u a r d i a n ;  a m a r r i e d  w o m a n  m a y  

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

d e n c e  of h e r  h u s b a n d ;

(12) " s h a r e h o l d e r "  m e a n s  o n e  w h o is a h o l d e r  of r e c o r d  of a 

s h a r e  in a c o r p o r a t i o n ;

(13) " s h a r e s "  m e a n s  the u n i t s  i n t o  w h i c h  the p r o p r i e t a r y  

i n t e r e s t  in a c o r p o r a t i o n  is d i v i d e d ;

(14) " s u b s c r i b e r "  m e a n s  on e  w h o  s u b s c r i b e s  for a s h a r e  in a 

c o r p o r a t i o n  b e f o r e  or a f t e r  i n c o r p o r a t i o n ;

(15) " t r e a s u r y  s h a r e s "  m e a n s  s h a r e s  w h i c h  h a v e  b e e n  i s s u e d ,  

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

h a v e  n o t  e i t h e r  by  r e a s o n  of  the a c q u i s i t i o n  or t h e r e a f t e r ,  b e e n  c a n ­

c e l l e d  or r e s t o r e d  to the s t a t u s  of  a u t h o r i z e d  but u n i s s u e d  s h a r e s ;  

t r e a s u r y  s h a r e s  a r e  " i s s u e d "  s h a r e s ,  but n o t  " o u t s t a n d i n g "  s h a r e s .

Sec . 1 0 . 5 0 . 6 5 0 .  S H O R T  T I T L E .  T h i 9  c h a p t e r  m a y  be c i t e d  as th e 

A l a s k a  G e n e r a l  S t o c k  O w n e r s h i p  C o r p o r a t i o n  Act.

* Sec. 2. AS 3 7 . 1 0 . 0 7 0 ( a ) ( 6 )  is a m e n d e d  to r ead:

(6) o t h e r  s e c u r i t i e s ,  i n c l u d i n g  [ C O R P O R A T E ]  s e c u r i t i e s  of

c o r p o r a t i o n s  o t h e r  t h a n  g e n e r a l  s t o c k  o w n e r s h i p  c o r p o r a t i o n s ;

* Sec. 3. A S  4 5 . 5 5 . 1 3 0  is a m e n d e d  b y  a d d i n g  a n e w  s u b s e c t i o n  to read:

(b) A  c o p y  o f  all a n n u a l  r e p o r t s ,  b a l l o t s ,  c o n s e n t  a u t h o r i z a t i o n s

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

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

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

r e n t l y  w i t h  it s  d i s t r i b u t i o n  t o  t h e  s h a r e h o l d e r s .  T h e  a d m i n i s t r a t o r
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s h a l l  h ave a u t h o r i t y  to r e v i e w  all d o c u m e n t s  s u b m i t t e d  and m a k e  r e g u l a­

tions r e g a r d i n g  c o n t e n t  of s h a r e h o l d e r  m a t e r i a l s  to insure f a i r n e s s , 

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

* Sec. 4. (a) T h e  g o v e r n o r ,  the s p e a k e r of the h o u s e  of r e p r e s e n t a t i v e s ,

a n d  the p r e s i d e n t  of the s e n a t e ,  shall e a c h  a p p o i n t  one p e r s o n  to act as 

i n c o r p o r a t o r s  of the A l a s k a  G e n e r a l  S tock O w n e r s h i p  C o r p o r a t i o n  w h i c h  shall 

be f o r m e d  in a c c o r d a n c e  w i t h  s u b c h a p t e r  U , c h a p t e r  1, of the In t e r n a l  R e v e n u e  

Cod e  of 1954, as a m e n d e d  (26 U.S.C. secs. 1391 - 1397) a n d  AS 10.50. The  

i n c o r p o r a t o r s  shall s e l e c t  n i n e  p e r s o n s  to a c t  as the i n i t i a l  b o a r d  of d i r e c­

tors of the c o r p o r a t i o n  a n d  s h a l l  submit t h e i r  n a m e s  to the g o v e r n o r ,  to the 

s p e a k e r  of the h o u s e  of r e p r e s e n t a t i v e s ,  a n d  to the p r e s i d e n t  of the senate.

A m a j o r i t y  of the g o v e r n o r ,  the s p e a k e r  of t h e h o u s e  of r e p r e s e n t a t i v e s ,  and 

th e  p r e s i d e n t  of the s e n a t e  m a y  d i s a p p r o v e  a c a n d i d a t e  for the i n i t i a l  b oard  

of d i r e c t o r s  w i t h i n  15 day s  of r e c e i p t  of the  i n c o r p o r a t o r s '  n o m i n a t i o n s .

(b) T h e  a r t i c l e s  of i n c o r p o r a t i o n  of t h e  A l a s k a  G e n e r a l  S t o c k  O w n e r s h i p  

C o r p o r a t i o n  shall p r o v i d e  t h a t  all s h a r e h o l d e r s  of the c o r p o r a t i o n  shall be 

r e s i d e n t s  of the s t a t e  as d e f i n e d  in AS 1 0 . 5 0 . 6 4 0 ( 1 1 ) ,  a n d  that if a s h a r e­

holder c e a s e s  to be a r e s i d e n t  of the s tate or his s h a r e s  pass b y  o p e r a t i o n  

of  law to a n o n r e s i d e n t ,

(1) w i t h i n  five y e a r s  of the d a t e  of i s s u a n c e  of his s h a r e s  the 

c o r p o r a t i o n  shall p u r c h a s e  the s h a r e s  at b o o k  value;

(2) m o r e  t h a n  f i v e  y ears after t h e  dat e  of i s s u a n c e  of his shares 

the s h a r e h o l d e r  or h i s  e x e c u t o r ,  a d m i n i s t r a t o r  or g u a r d i a n  shall h a v e  the 

r i g h t  to s e l l  the s h a r e s  to the c o r p o r a t i o n  at b o o k  value.

(c) T h e r e  is a s p e c i a l  fun d  of the s t a t e  k n o w n  as th e  " A l a s k a  General  

S t o c k  O w n e r s h i p  C o r p o r a t i o n  l o a n  g u a r a n t e e  fu n d " , w h i c h  m a y  not e x c e e d  

$ 5 , 0 0 0 , 0 0 0 ,  w h i c h  s h a l l  b e  c o m p l e t e l y  s e g r e g a t e d  f r o m  all other fu n d s  of the 

state, a n d  w h i c h  s h a l l  b e  u s e d  b y  the c o m m i s s i o n e r  of r e v e n u e  to g u a r a n t e e  

loans m a d e  to the A l a s k a  G e n e r a l  S t o c k  O w n e r s h i p  C o r p o r a t i o n  by l e n d e rs  other
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t h a n  the s t a t e  s o l e l y  for initial c o s t s  of the c o r p o r a t i o n  a n d  not for the 

a c q u i s i t i o n  b y  the c o r p o r a t i o n  of m a j o r  investments. In g u a r a n t e e i n g  a loan, 

th e  c o m m i s s i o n e r  of r e v e n u e  shall r e v i e w  the loan for the p u r p o s e s  of a s c e r­

t a i n i n g  the g e n e r a l  so u n d n e s s  of the p r o p o s e d  loan and g u a r d i n g  against f r a u d  

a n d  m i s r e p r e s e n t a t i o n .  The g u a r a n t e e  of a loan may not be for an a m o u n t  in 

e x c e s s  of the u n o b l i g a t e d  b a l a n c e  o f  the fund at the t ime the gu a r a n t ee  is 

m a d e .

* Sec. 5. In sec. 1 of this Act, AS 10. 5 0 . 3 0 0 has the e f f e c t  of c h a n g i n g  

R u l e  23.1, Rules of Ci v i l  Procedure, w i t h  r e s p e c t  to s h a r e h o l d e r  d e r i v a t i v e  

s u i t s  b r o u g h t  b y  the s h a r e h o l d e r s  of a gene r a l  stock o w n e r s h i p  cor p o ra t i o n . 

The c h a n g es

(1) m a k e  p r o v i s i o n  for n o t i f i c a t i o n  of s h a r e h o l d e r s  in the e v e n t  

of d i s m i s s a l  or s e t t l e m e n t  of the suit;

(2) r e q u i r e  that the p l a i n t i f f  a c c o u n t  to the c o r p o r a t i o n  for 

p r o c e e d s  r e c e i v e d  by h i m  if the suit is successful; an d

(3) p r o v i d e  that the c o u r t  may r e q u i r e  the p l a i n t i f f  to f u r n i s h  

s e c u r i t y  for the suit.

* Sec. 6. T his Act takes ef f e c t i m m e d i a t e l y  in a c c o r d a n c e  wit h  AS 0 1 . 1 0 . -  

070(c).
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