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O r i g i n a l  s p o n s o r s :  C o l l e t t a ,  S t i mson,
a n d  F a h r e n k a m p

Offered: 4/27/79
Referred: Rules

F o r  an Act e n t i t l e d :

IN  T H E  S E N A T E  BY T H E  F I N A N C E  C O M M I T T E E

CS FOR S P O N S O R  S U B S T I T U T E  FOR S E N A T E  B I L L  NO. 170

I N  T H E  L E G I S L A T U R E  O F  T H E  S T A T E  O F  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  - F I R S T  S E S S I O N  

A B I L L

" A n  A c t  r e l a t i n g  to 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

tions a n d  c r e a t i n g  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 ;  c h a n g i n g  R u l e  23.1, R u l e s  of C i v i l  P r o c e­

dure; a n d  p r o v i d i n g  f o r  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 T A T E  O F  A L A S K A :

* 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 a p 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 S I O N S .

Sec . 1 0 . 5 0 . 00 5 .  P U R P O S 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  

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

Sec . 1 0. 5 0 . 0 1 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 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  a n d  s h a l l  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 t h e  I n t e r n a l  R e v e n u e  Code of 1954, as a m e n d e d  (26 U . S . C .  secs.

1391 - 1397), and with this chapter. A corporation is subject to the 

provisions of this chapter and subchapter U, chapter 1 of the Internal 

Revenue Code of 1954, as amended (26 U.S.C. sec. 1391 - 1397).

(b) A corporation is not an agency, instrumentality, or political 

subdivision of the state for any purpose.

Sec. 10.50.015. GENERAL POWERS. A corporation may

(1) have perpetual succession in its corporate name unless a 

limited period of duration is stated In its articles of incorporation;

(2) sue and be sued in its corporate name;
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(3) a d o p t  a c o r p o r a t e  sea l  a n d  a l t e r  it, a n d u s e  it b y  h a v i n g  

it o r  a f a c s i m i l e  o f  it i m p r 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, o r  o t h e r w i s e  a c q u i r e ,  own, h o l d ,  i m p r ov e ,  u s e  

a n d  o t h e r w i s e  de a l  in, r e a l  o r  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  t h a t  the c o r p o r a t i o n  m a y  not i n v e s t  in p r o p e r t y  a c­

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

(5) s e l l  or o t h e r w i s e  d i s p o s e  of all or any p a r t  of its 

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

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

d i r e c t o r s ,  a n 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  a n d  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, h o l d ,  v o t e ,  use, sell, 

m o r t g a g e ,  lend, p l e d g e ,  o r  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  use a n d  

d e a l  in s h a r e s  or o t h e r  i n t e r e s t s  in, o r  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 d i r e c t  or 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 an y  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 ,  o r  m u n i c i p a l i t y  or of a n y  i n s t r u m e n t a l i t y  o f  them;

(8) m a k e  c o n t r a c t s  a n d  i n c u r  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  th e  c o r p o r a t i o n  d e t e r m i n e s ,  i s s u e  n o t e s ,  bon d s ,  and 

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

(9) l e n d  m o n e y  f o r  its c o r p o r a t e  p u r p o s e s ,  i n v e s t  a n d  r e i n­

ve s t  its fun d s ,  a n d  t a k e  a n d  h o l d  r e a l  a n d 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  

f o r  th e p a y m e n t  o f  f unds l o a n e d  or i n v e s t e d ;

(10) c o n d u c 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 n d  h a v e  o f f i c e s  

a n d  e x e r c i s e  t h e  p o w e r s  g r a n t e d  b y  t h i s  c h a p t e r  in a s t a t e ,  t e r r i t o r y ,  

d i s t r i c t ,  o r  p o s s e s s i o n  o f  th e  U n i t e d  S t a t e s ,  or in a f o r e i g n  c o u nt r y ;

(11) e l e c t  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 t h e  c o r p o r a t i o n ,  

d e f i n e  t h e i r  d u t i e s ,  a n d  f i x  t h e i r  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  no t  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  or w i t h  th e  laws of the state, 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 the a f f a i r s  of the 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  or 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  in time of w a r  d o n a t e  i n  a i d  of war 

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 ime of w a r  in a i d  of the 

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

(15) pay p e n s i o n s  and e s t a b l i s h  p e n s i o n  plans, p e n s i o n  trusts, 

p r o f i t - s h a r i n g  plans, 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  a n 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  the po w e r s  of a l i m i t e d  or general 

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  or m o r e  persons, 

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  lawful po w e r s  n e c e s s a r y  to c a r r y  out 

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 .

S e c .  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  wh o 

w a s  o r  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  to a t h r e a t e n e d , 

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

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

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

s e r v 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  o r  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  venture, 

t r u s t  o r  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  f ees, j u d g m e n t s ,  fines, a n d  a m o u n t s  p a i d  i n  s e t t l e­

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

r e a s o n a b l y  b e l i e v e d  t o  be in or not o p p o s e d  to the best 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 

no 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  was  unlawful. T h e  t e r m i n a­

tio n  of an a c t i o n  o r  p r o c e e d i n g  by j u d g m e n t ,  order, 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  o f  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 ,  does not, o f  

itself, c r e a t e  a p r e s u m p t i o n  that the p e r s o n  di d  not act in g o o d  f ai 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 no t  o p p o s e d  to 

the b e s t  i n t e r e s t s  o f  the c o r p o r a t i o n ,  and, w i t h  respect to a c r im 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 t hat h i s  c o n d u c t  

w a s  un lawful.

(b) A c o r p o r a t i o n  may i n d e m n i f y  a p e r s o n  w h o  was 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  by or 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 avor b y  r e a s o n  of the fac t  that h e  is o r  was a d i r e c t o r ,  o f f i c e r, 

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

que s t  of the c o r p o r a t i o n  as a di r e c t o r ,  o f f i c e r ,  emp l oy e e ,  or agent 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 nt u r e ,  trust or o t h e r  e n t e r­

prise. 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, 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  of th 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  he r e a s o n a b l y  b e l i e v e d  to be i n  or n o t  o p p o s e d  to th e  b e s t  i n t e r­

es t s  of t h e  c o r p o r a t i o n .  H o w e v er ,  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  f o r  

a n y  claim, i s su e  o r  m a t t e r  as to w h i c h  the p e r s o n  ha 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  o r  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  his 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  tha t  th e  court in w h i c h  the 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  that, d e s p i t e  t h e  a d j u d i c a t i o n  

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

(c) T o  the e x t e n t  t h a t  a d i r e ct 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 

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

a n  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) o r  (b) of this s e c t i o n ,  or in 

d e f e n s e  of a n y  claim, i s s u e  o r  m a t t e r  in th e  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  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, 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  by h i m  in c o n n e c t i o n  w it h  it.

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

o r d e r e d  b y  a court, s h a l l  b e  m a d e  by the c o r p o r a t i o n  o n l y  as a u t h o r i z e d  

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

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  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  h e  has  m e t  the a p p l i c a b l e  s t a n d a r d  o f  c o n d u c t  s e t  out i n  (a) and 

(b) of this s e c t i o n .  Th i s  d e t e r m i n a t i o n  s h a l l  be m a d e

(1) by the b o a r d  o f  d i r e c t o r s  b y  a m a j o r i t y  v o t e  of a q u o r u m  

c o n s i s t i n g  of d i r e c t o r s  w h o  w e r e  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 s u c h  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 ­

abl e  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 d i r e c t s ,  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  o p i n i o n ,  or

(3) b y  th e  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  i n  d e f e n d i n g  a c i v i l  or 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  m a y  be p a i d  by t h e  c o r p o r a t i o n  i n  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  o f  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  b y  the b o a r d  o f  

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

b e h a l f  o f  t he  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  to r e p a y  t h e  a m o u n t  

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

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

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  t h i s  s e c t i o n  is n o t  e x c l u s i v e  

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

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

a p e r s o n  w h o  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 the

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 the r e q u e s t  o f  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 t h e r  e n t e r p r i s e  a g a i n s t  a n y  l i a b i l i t y  

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

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

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  of 

t his s e c t i o n .

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

a n d  n o  c o n v e y a n c e  o r  t r a n s f e r  or r e a l  or p e r s o n a l  p r o p e r t y  to or b y  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  th e  c o r p o r a t i o n  d i d  no t  h a v e  c a p a c i t y  o r  

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

l ack o f  c a p a c i t y  o r  p o w e r  m a y  be a s s e r t e d  as f o l l o w s .

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

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

the t r a n s f e r  o f  r e a l  o r  p e r s o n a l  p r o p e r t y  b y  o r  to the c o r p o r a t i o n .  I f  

t h e  u n a u t h o r i z e d  a c t  o r  t r a n f e r  s o u g h t  to be e n j o i n e d  is b e i n g  o r  to b e  

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

c e e d i n g  a n d  if t h e  c o u r t  c o n s i d e r s  it e q u i t a b l e ,  s e t  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  o f  t h e  c o n t r a c t ,  a n d  i n  s o  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  

to th e  c o r p o r a t i o n  o r  t o  th e o t h e r  p a r t i e s  t o  t h e  c o n t r a c t  f o r  t h e  l o s s
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or 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 the c o ntract.

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

p e r f o r m a n c e  of t h e  c o n t r a c t  as a loss or d a m a g e  s u s t a in 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 ve r ,  t r u s t e e ,  or o t h e r  

legal r e p r e s e n t a t i v e ,  o r  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  t h e  i n c u m b e n t  o r  f o r m e r  o f f i c e r s  or d i r e c t o r s  of the 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 ad 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  th e  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  

the 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 iness.

S e c .  1 0 . 5 0 . 0 3 5 .  C O R P O R A T E  NAME. Th e  c o r p o r a t e  n a m e  s hall c o n t a i n  

the 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  n o t  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  that 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 th e  p u r p o s e  c o n­

t a i n 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 .  It m a y  not be th 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  th e  laws o f  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  in the state, or a name 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 chapter.

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  t o  the u s e  o f  a c o r p o r a t e  n a m e  m a y  be 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  this

c h a p t e r ;

(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 ame.

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

t i o n  w i t h  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  f inds t h a t  the n a m e  is 

a v a i l a b l e  fo r  c o r p o r a t e  use, 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 set out in AS 1 0 . 3 5 . 0 1 0  - 10.35.090, he shall r e s e r v e  it for the 

e x c l u s i v e  use of the a p p l i c a n t  for  a p e r i o d  o f  two years. A r e s e r v a t i o n

of  c o r p o r a t e  name may be r e n e w e d  for one y e a r .

(c) The 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  name m a y  t r a n s f e r  the right 

to the e x c l u s i v e  use of the c o r p o r a t e  name to a n o t h e r  p e r s o n  by f i l i n g  a 

n o t i c e  of t r a n s f e r  wit h  the c o m m i s s i on e r ,  s i g n e d  by the h o l d e r  a n d  

s p e c i f y i n g  the name and a d d re s s  of the t r a n s f e r e e .

Sec. 10.50.045. 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  the laws of a n o t h e r  s t a t e  s hall be g o v e r n e d  

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

Sec. 10.50.050. R E G I S T E R E D  O FF I C E  A N D  R E G I S T E R E D  AGENT. A c o r p o r­

a t i o n  shall c o n t i n u o u s l y  m a i n t a i n  in the 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, but n eed not be, the same as its p l a c e  of b u s i n e s s ,  a n d  a r e g i s­

t e r e d  agent. T h e  r e g i s t e r e d  a g e n t  may be 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  

of the state 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 the r e g i s t e r e d  office, 

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 10.05 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 the r e g i s t e r e d  office.

Sec. 10.50.055. F I L I N G  L I S T  OF 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

IOR COURT. T h e  c o m m i s s i o n e r  s h a l l  file a list of the n a m 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 the r e g i s t e r e d  office, a n d  the n a m e  and 

a d d r e s s  of the r e g i s t e r e d  agent w i t h  eac h  c l e r k  of t h e  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 hall 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 the list i n d i­

c a t i n g  ad d i t i o n s ,  d e l e t i o n s  a n d  changes at  least o n c e  e v e r y  s i x  months. 

T h e  c o m m i s s i o n e r  s hall m a k e  the 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.

Sec. 1 0 . 5 0 . 0 60 .  C H A N G E  O F  R E G I S T E R E D  O F F I C E  O R  AG E NT .  (a) A 

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

w i t h  th 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 n ame o f  the c o rp o r a t i o n ;

(2) th e  a d d r e s s  o f  its r e g i s t e r e d  o f f i c e ;

(3) t h e  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 th e  r e g i s­

t e r e d  o f f i c e  is to be c h a n g e d ;

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

(5) t h e  n a m e  o f  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 c ha n g e d ;

(6) tha t  the c h a n g e  is a u t h o r i z e d  b y  r e s o l u t i o n  of its b o a r d  

of d i r e c t o r s .

(b) If th e  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 p l i e s  

w i t h  this c h a p t e r ,  he s h a l l  fil e  it in his o f f i c e .  T h e  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. 1 0 . 5 0 . 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  A G E N T .  (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 ge s  the l o c a t i o n  of h i s  o f f i c e  

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

t o w n  in the s t a t e  to a n o t h e r ,  he m a y  ch a n ge  t h e 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 g e n t  b y  f i l i n g  in 

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

(1) th e n a m e  of the agent;

(2) t h e  a d d r e s s  of hi s  o f f i c e  b e f o r e  c h a n g e ;

(3) t h e  a d d r e s s  to w h i c h  the o f f i c e  is c h a n g e d ;  a n d

(4) a list o f  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

t e r e d  offi c e .

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

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

t i o n  it m u s t  b e  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

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

h e  f i n d s  t h a t  t h e  s t a t e m e n t  c o m p l i e s  w i t h  t h i s  c h a p t e r ,  h e  s h a l l  f il e  it 

i n  h i s  o f f i c e .  T h e  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  th e  s t a t e m e n t  is
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f i l e d .

(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  f i l i n g  a w r i t t e n  n o t i c e ,  

e x e c u t e d  in d u p l i c a t e ,  w i t h  th e  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 o u t  th e  l a t e s t  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  th e  n a m e s ,  a d d r e s s e s  a n d  t i t l e s  of th e  m ost r e c e n t  

o f f i c e r s  of t h e  c o r p o r a t i o n  k n o w n  b y  t he  a g e n t .  The  c o m m i s s i o n e r  s hall 

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

S e c .  1 0 . 5 0 . 0 7 0 .  S E R V I C E  O F  P R O C E S S  O N  C O R P O R A T I O N .  (a) T h e  

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  is a n  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  by l a w  to be s e r v e d  u p o n  the c o r p o r a t i o n  

m a y  b e  s e r v e d .

(b) W h e n  a c o r p o r a t i o n  f a i l s  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 s t a t e ,  or w h e n  its r e g i s t e r e d  a g e n t  c a n n o t ,  w ith 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  o f f i c e ,  the c o m m i s s i o n e r  is an 

a g e n t  o f  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 ,  n o t i c e ,  or d e m a n d  m a y  be 

s e r v 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  

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

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

ces s ,  n o t i c e  o r  d e m a n d  is s e r v e d  on  th e c o m m i s s i o n e r ,  h e  shall i m m e d i­

a t e l y  f o r w a r d  a c o p y  o f  it b y  r e g i s t e r e d  m a i l  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 .  S e r v i c e  o n  t h e c o m m i s s i o n e r  is r e t u r n a b l e  in not 

l e s s  t h a n  3 0 < d a y s .

(c) T h e  c o m m i s s i o n e r  s h a l l  k e e p  a r e c o r d  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  th e  t i m e  of s e r v i c e  a n d  his a c t i o n  w i t h  

r e f e r e n c e  t o  t h e  s e r v i c e .  T h i s  c h a p t e r  d o e s  no t  l i m i t  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  o r  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  l a w  t o  

be  s e r v e d  u p o n  a c o r p o r a t i o n  i n  a n y  o t h e r  m a n n e r  p e r m i t t e d  by law.
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Sec. 1 0 . 50 . 0 7 5 .  C R E A T I O N  AND I S S U A N C E  OF SHARES. A  c o r p o r a t i o n  

m a y  c r e a t e  a n d  i s s u e  t h e  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 AS 1 0 . 5 0 . 3 2 0 ( a ) ( 5 )  - (7). T h e  sh a r e s 

s h a l l  be w i t h o u t  p a r  val u e .

Sec. 10.50 .0 8 0 .  C O N S I D E R A T I O N  FOR SHARES. (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 ed  b y  the s h a r e­

h o l d e r s  b e f o r e  the i s s u a n c e .  C o n s i d e r a t i o n  for sh a r e s  s h a l l  be f ixed by 

a v o t e  of a m a j o r i t y  o f  the sha r e s v o t i n g  o n  the issue.

(c) T r e a s u r y  s h a r e s  may be d i s p o s e d  of 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  of the shares.

Sec. 1 0. 5 0 . 0 8 5 .  P A Y M E N T  FOR SHARES. (a) C o n s i d e r a t i o n  for the 

i s s u a n c e  of s h a r e s  if r e q u i r e d  may be paid, in w h o le  or in part, in 

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

vi c e s  a c t u a l l y  p e r f o r m e d  for the cor p o r a t i o n.  W h e n  p a y m e n t  of 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  the c o r p o r a t i o n ,  the s h a r e s  are 

c o n s i d e r e d  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 .

(b) A p r o m i s s o r y  n o t e  or future s e r v i c e  does not 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 sh ar e s  of a c o r p o r a t i o n .

Sec. 1 0 . 50 . 0 9 0 .  J U D G M E N T  OF B O A R D  OR S H A R E H O L D E R  A S  T O  V A L U E  OF 

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  of f r a u d  in the t r a n s a c t i o n ,  

t h e  j u d g m e n t  of the b o a r d  of di r e ct o r s  or the 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  f or  s h a r e s  is c o n c l u s i v e .

Sec. 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 .  T h e  r e a s o n a b l e  char g e s  a n d  e x p e n s e s  of o r g a n i z a t i o n  o r  

r e o r g a n i z a t i o n  of a c o r p o r a t i o n ,  an d  t h e  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 th e  s a l e  or u n d e r w r i t i n g  of its shar e s,  m a y  be p a i d  or 

a l l o w e d  b y  th e  c o r p o r a t i o n  ou t  of the c o n s i d e r a t i o n  r e c e i v e d  b y  it i n  

p a y m e n t  for its s h a r e s  w i t h o u t  r e n d e r i n g  the sha 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  SHARES. T h e  shares of a 

c o r p o r a t i o n  s h a l l  be r e p r e s e n t e d  by c e r t i f i c a t e s  si g n e d  b y  the p r e s i d e n t  

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

c o r p o r a t i o n ,  a n d  m a y  be s e a l e d  w ith the seal o f  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 seal. T h e  s i g n a t u r e s  of the p r e s i d e n t  or v i c e - p r e s i­

dent a n d  the  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  o n  a c e r t i f i c a t e  m a y  be

f a c s i m i l e s  if the 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  by 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  tha n  the c o r p o r a t i o n  i t s e l f  or an 

e m p l o y e e  of the c o r p o r a t i o n .  If an o f f i c e r  w h o  has 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  ha s  b e e n  p l a c e d  o n  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  the c e r t i f i c a t e  is issued, it m a y  be i s s u e d  by the c o r­

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

its 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 ST A T E D  ON 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  shares shall s t a t e  on the f ace

(1) tha 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  the laws of the

s t a t e ;

(2) the n a m e  o f  the p e r s o n  to w h o m  issued;

(3) the n u m b e r  of shares w hich th e  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 the shares a r e  w i t h o u t  par value.

Sec. 1 0. 5 0 . 1 1 0 .  FUL L  P A Y M E N T  R E Q U I R E D  F OR  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  be i s s u e d  for a s h a r e  until t h e  share 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  SHARES. (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  s h a r e .

(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 h a r e  e n t i t l e s  the h o l d e r  to

e x e r c i s e  v o t i n g  righ ts ,  t o  r e c e i v e  d i vi d e n d s ,  an d  to p a r t i c i p a t e  in the 

a s s e t s  o f  t h e  c o r p o r a t i o n  i n  the e v e n t  of l i q u i d a t i o 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  AND 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 s h a r e s  of a c o r p o r a t i o n  is u n d e r  n o  o b l i g a­

ti o n  to t h e c o r p o r a t i o n  o r  its c r e d i t o r s  w i t h  r e s p e c t  t o  t h e  s h a r e s  

o t h e r  t h a n  the o b l i g a t i o n  to p a y  to t h e  c o r p o r a t i o n  t h e  ful l c o n s i d e r a­

tio n  for w h i c h  t h e  s h a r e s  w e r e  i s s u e d  o r  to be i s s u e d .

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

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

c o n s i d e r a t i o n  h a s  no t  b e e n  p a i d  is not  p e r s o n a l l y  l i a b l e  to t h e  c o r p o r a­

tion or its c r e d i t o r s  f o r  a n y  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 e c u t o r ,  a d m i n i s t r a t o r ,  c o n s e r v a t o r ,  g u a r d i a n ,  t r u s t e e ,  

a s s i g n e e  for t h e  b e n e f i t  of c r e d i t o r s ,  or r e c e i v e r  is n o t  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  o f  or s u b s c r i b e r  to s h a r e s  of a 

c o r p o r a t i o n  b u t  t h e  e s t a t e  a n d  f un d s  h e l d  by h i m  a r e  l i a b l e .

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

not p e r s o n a l l y  l i a b l e  as a s h a r e h o l d e r .

Sec. 1 0 . 5 0 . 1 2 5 .  BYLAWS. T h e  b o a r d  of d i r e c t o r s  s h a l l  a d o p t  the 

i n i t i a l  b y l a w s  o f  a c o r p o r a t i o n  in a c c o r d a n c e  w i t h  A S  1 0 . 5 0 . 3 3 5 .  T h e  

p o w e r  to a l t e r ,  a m e n d  or r e p e a l  the b y l a w s  o r  to a d o p t  n e w  b y l a w s  is 

v e s t e d  i n  th e  b o a r d  o f  d i r e c t o r s  a n d  t h e  s h a r e h 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  f o r  the r e g u l a t i o n  a n d  m a n a g e m e n t  o f  the a f f a 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  w i t h  law a n d  the 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 . 1 3 0 .  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  o f  s h a r e­

ho l d e r s  s h a l l  b e  h e l d  i n  the s t a t e ,  a s  m a y  b e  p r o v i d e d  i n  t h e  b y l a w s .

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

(b) A n  a n n u a l  m e e t i n g  o f  the s h a r e h o l d e r s  s h a l l  b e  h e l d  a t  t h e  

time p r o v i d e d  i n  the b y l a w s .  F a i l u r e  t o  h o l d  t h e  a n n u a l  m e e t i n g  at t h e  

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

ation.

(c) S p e c i a l  m e e t i n g s  o f  t h e  s h a r e h o l d e r s  m a y  b e  c a l l e d  b y  th e  

p r e s i d e n t ,  b y  t h e  b o a r d  of d i r e c t o r s ,  b y  t h e  h o l d e r s  o f  n o t  l e s s  t h a n
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1 , 0 0 0  s h a r e s ,  o r  b y  the o t h e r  o f f i c e r s  or 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  o f  i n c o r p o r a t i o n  o r  t h e  b y l a w s .

(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  th e  s h a r e h o l d e r s  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  the o t h e r  

s h a r e h o l d e r s  f r o m  p l a c e s  d e s i g n a t e d  in th e  n o t i c e  o f  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 e s  o r  o t h e 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 al l  

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  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 .

Sec . 1 0 . 5 0 . 1 3 5 .  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  

n o t  l ess t h a n  1 5 0  d a y s  b e f o r e  a m e e t i n g  o f  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 h a l l  n o t i f y  t h e  s h a r e h o l d e r s  o f  the t i m e  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 t h e  b o a r d  of d i r e c t o r s  of t he  c o r p o r a t i o n  m a y  be m a d e  a n d

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

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

r e g i o n s  o f  t h e  s t a t e  a n d  s h a l l  a p p e a r  at least w e e k l y  fo r  not less t h a n  

f o u r  w e e k s .

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

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

m e e t i n g  is c a l l e d ,  s h a l l  be d e l i v e r e d  n o t  less t h a n  60 n o r  mui e  t h a n  90 

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

at t h e  d i r e c t i o n  o f  th e  p r e s i d e n t ,  the s e c r e t a r y ,  o r  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 ,  t o  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 .  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  i n  t h e  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 h i s  

a d d r e s s  as i t  a p p e a r s  o n  t h e  s t o c k  t r a n s f e r  b o o k s  o f  th e c o r p o r a t i o n ,  

w i t h  p o s t a g e  p r e p a i d .

Sec. 1 0 . 5 0 . 1 4 0 .  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  D A T E ,

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

m e e t i n g  o f  s h a r e h o l d e r s  or  a n  a d j o u r n m e n t  of 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 ,  o r  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  o f
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s h a r e h o l d e r s  for any o t h e r  p r o p e r  p u r p o s e , the b o a r d  of 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  that 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 closed 

for a s t a t e d  p e r i o d  n o t  e x c e e d i n g  90 days. If the s t oc k  t r a n s f e r  b ooks 

a r 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 vote at 

a m e e t i n g  of s h a r e h o l d e r s ,  they s h a ll  be c l o s e d  f o r  at l e a s t  60 days 

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

(b) I n s t e a d  of c l o s i n g  the s t o c k  transf e r  boo ks ,  t h e  bylaws, or in 

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

a d v a n c e  a d a t e  as the r e c o r d  d a t e  for the d e t e r m i n a t i o n  o f  share ho l d e r s . 

Thi s r e c o r d  date s h a l l  be not m o r e  t h a n  90 days and, in c a s e  of a m e e t i n g  

of  s h a r e h o l d e r s ,  not less tha n  60 d ay s  b e fo r e  the  d ate o n  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 

taken. If the s t o c k  t r a n s f e r  b o o k s  are not c l o s e d  an d  n o  r e c o r d  date 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 ,  or 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  of a div i de n d ,  the d a t e  on  w h i c h  n ot i c e  of the m e e t i n g  is m a i l e d  

or the d a t e  on w h i c h  the r e s o l u t i o n  of the b o a r d  of 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 case may  be, the r e c o r d  dat e 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 .  W h e n  a 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 vot e  at a m e e t i n g  of s h a r e h o l d e r s  is made, t h e  d e t e r m i n a t i o n  

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

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

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

Sec. 1 0 . 5 0 . 1 4 5 .  V O T I N G  L IS T ,  (a) At l east 60 d ays 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 ,  the o f f i c e r  or a ge n t  h a v i n g  c h a r g e  of the s t o c k  

t r a n s f e r  b o o k s  for s h a r e s  o f  a c o r p o r a t i o n  s h a l l  m a k e  a  l ist of the 

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

me 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  order, w i t h  th e  a d d r e s s  o f  a n d  the 

n u m b e r  of s h a r e s  h e l d  b y  each. T h e  list shall be k e p t  o n  file 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  t o  i n s p e c t i o n  by a 

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

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

at the time a n d  p l a c e  of the m e e t i n g  a n d  shall b e  s u b j e c t  to t h e  i n s p e c­

ti 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 t o c k  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  are 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 li s t  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  o f  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 

not a f f e c t  the v a l i d i t y  of the a c t i o n  taken at the m e e t i n g .

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

e n t i t l e d  to v ote, 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 .  Each o u t s t a n d i n g  share is e n t i t l e d  

to one vote on  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

ho l d e r s .  If a q u o r u m  is present, t h e  a f f i r m a t i v e  v o t e  of t h e  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  and e n t i t l e d  to v o t e  o n  the 

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

g r e a t  n u m b e r  is r e q u i r e d  by this 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

ti o n  or  the b y l a w s .

Sec. 1 0 . 5 0 . 1 5 5 .  P R O X Y  VO 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  n o t  

v o t e  b y  proxy.

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  f o r  d i r e c t o r s  

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 vote m a y  vote the n u m b e r  of s h a r e s  o w n e d  

b y  h i m  for as m a n y  p e r s o n s  as t h e r e  a r e  d i r e c t o r s  t o  be e l e c t e d  and fo r  

w h o s e  e l e c t i o n  h e  has a r i g h t  to v o t e .  S h a r e h o l d e r s  m a y  n o t  c u m u l a t e  

t h e i r  votes.

Sec. 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  o r  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  ball o t ,  w i t h o u t  a t r a n s f e r  o f
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t h e  s h a r e s  i n t o  h i s  name.

(b) S h a r e s  s t a n d i n g  in t h e  n a m e  of a r e c e i v e r  m a y  b e  v o t e d  b y  h i m ,  

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

h i m  w i t h o u t  the t r a n s f e r  o f  the s h a r e s  i n t o  h i s  n a m e  if a u t h o r i t y  to do 

s o  is c o n t a i n e d  i n  a n  a p p r o p r i a t e  o r d e r  of the c o u r t  b y  w h i c h  the 

r e c e i v e r  w a s  a p p o i n t e d .

Sec. 1 0 . 5 0 . 1 7 0 .  V O T I N G  O F  P L E D G E D  S H A R E S .  . A  s h a r e h o l d e r  w h o s e  

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

s h a r e s  so t r a n s f e r r e d .

Sec. 1 0 . 5 0 . 1 7 5 .  C O R P O R A T I O N  BALLOT. (a) T h e  c o r p o r a t i o n  s h a l l  

p r e p a r e  o n e  b a l l o t  fo r  e a c h  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 th e  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 ­

da t e s  for the b o a r d  of d i r e c t o r s  a n d  p r o p o s a l s  fo r  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 h a l l  be i n c l u d e d  in the b a l l o t  as p r o v i d e d  in thi s  s e c t i o n .

(b) A c a n d i d a t e  for d i r e c t o r  s h a l l  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  by the b o a r d  of d i r e c t o r s ;  or

(2; a p e t i L i o u  s i g n e d  b y  at least 1 , 0 0 0  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  a t  l e a s t  120 d a y s  b e f o r e  the 

m e e t i n g  at w h i c h  t h e  e l e c t i o n  is t o  be he l d .

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

at e  p u r p o s e  s h a l l  b e  i n c l u d e d  o n  t he  b a l l o t  if a u t h o r i z e d  b y

(1) a resolution adopted by the board o f  directors setting

out the proposal and directing that it be submitted to a vote at the

meeting of shareholders; or

(2) a petition, setting out the proposal and directing that 

submitted to a vote at the next meeting of shareholders, signed by

shareholders and filed with the secretary of the c o r p o r a - 

days before the next meeting of shareholders.
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(d) A  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 t h e  c a n d i d a t e s '  q u a l i­

f i c a t i o n s  f o r  o f f i c e  a n d  t h e  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 o t e  w i t h i n  t h e  tim e  a n d  in 

t h e  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  fo 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 .  B O A R D  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  a f f a 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 r d  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  t h e  c h a i r m a n  o f  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  o r  b y l a w s  m a y  p r e s c r i b e  o t h e r  q u a l i f i c a t i o n s  for 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  s h a l l  be  f i x e d  b y  the by 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 

t h e  b o a r d  of d i r e c t o r s  w h e t h e r  or not he is a m e m b e r  o f  the c o m m i t t 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  all 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  o f  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  o f  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 t h e  b o a r d  of d i r e c t o r s .

Sec. 1 0 . 5 0 . 1 8 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 e c t o r s  

of a c o r p o r a t i o n  s h a l l  be at l e a st  three. T h 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 x e d  b y  t h e  b y l a w s ,  e x c e p t  t h a t  the n u m b e r  c o n s t i t u t i n g  the i n i t i a l  

b o a r d  o f  d i r e c t o r s  s h a l l  b e  f i x e d  by the c h a r t e r i n g  l e g i s l a t i o n .

(b) The number of directors may be increased or decreased by 

amendment to the bylaws, but a decrease may not shorten the term of an 

incumbent director.

(c) In the absence of a bylaw fixing the number of directors, the 

number shall be the same as that stated in the chartering legisation.

(d) The board of directors shall be divided into two classes, each 

class to be as nearly equal in number as possible, with the term of
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o f f i c e  of d i r e c t o r s  of the first c la s s  to e x p i r e  at the first an 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  el e c t i o n,  that of the s e c o n d  class 

to e x p i r e  at the s e c o n d  an n u a l  m e e t i n g  after their e l e c ti o n .  At each 

a n n u al  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 um b e r  of d i r e c t o r s  equal to

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

m e e t i n g  if t here are two classes. No c l a s s i f i c a t i o n  o f  d i r e c t o r s  is 

e f f e c t i v e  prior to 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 ld e r s .

Sec. 10.50.190. E L E C T I O N  O F  D I RE C T O R S .  At the first an n u a l  m e e t­

ing of s h a r e h o l d e r s  and 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

hol d e r s  shall e l e c t  direc t o r s . E a c h  d i r e c t o r  holds o f f i c e  for the term 

for w h i c h  he is e l e ct e d  a n d  u n t i l  his s u c c e s s o r  is e l e c t e d  and quali-

Sec. 10.50.195. VACA 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  may be filled b y  the a f f i r m a t i v e  vot e  of a m a j o r i t y  of the

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

board. A d i r e c t o r  e l e c t e d  by the b o a r d  of dire c t o r s  to fill a v a c a n cy

shall serve u n t i l  the n e x t  an n u a l  meeti ng .  T h e  s h a r e h o l d e r s  s h a l l elect

a d i r e c t o r  for 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  h i s  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 fil le d  b y 

r e a s o n  of a n  i n c r e a s e  in the n u m b e r  of  d i r e c t o r s  s h a ll  be f i l l e d  by 

e l e c t i o n  at an ann u a l  m e e t i n g  or at a s p ec i a l  m e e t i n g  of s h a r e h o l d e r s  

c a l l e d  for that  purpose. In no c ase m a y  a v a c a n c y  c o n t i n u e  fo r  longer 

t h a n  s i x  m o n t h s  or until the ne x t  a n n u a l  m e e ting, w h i c h e v e r  o c c u r s

Sec. 10.50.200. QUORUM OF DIRECTORS. A majority of the number of 

directors fixed by the bylaws, or in the absence of a bylaw fixing the 

number of directors, then of the number stated in the articles of incor­

poration, constitutes a quorum for the transaction of business unless a

the n u m b e r  of the class w h o s e  t er m  e x p i r e s  at the time of the m e e t i n g

fied.

first.

-19- CSSSSB 170



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

r

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.  T h e  act of the 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 direc t o rs ,  

u n l e s s  t h e  a c t  of a 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  o r  the bylaws.

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  o r  s p e c i a l  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 b e  h e l d  onl y  in 

the state.

(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  with 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 bylaws. S p e c i a l  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  ma y  be h e l d  o n l y  a f t er  the n o t i c e  p r e s c r i b e d  in the 

bylaws. 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 t h e 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 any b u s i n e s s  b e c a u s e  

the m e e t i n g  is not l a w f u l l y  c a l l e d  or c o n v e n e d .  T h e  b u s i n e s s  to be 

t r a n s a c t e d  o r  the 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  in the n o t i c e  or w a i v e r  of n o t i c e  of the meeting.

S ec .  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 .  Th 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  by 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  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  e a c h  o t h e r  by 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  

in the m e e t i n g  c a n  h e a r  on e  an 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 nd e r  

this 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 

m ay 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  th e 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 

a m o u n t  of t h e  p r o p o s e d  d i s t r i b u t i o n ;  o r

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

t i o n

(A) the s u m  o f  the a s s e t s  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 o d w i l l ,  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 r g e s  w o u l d  be at l e a s t  e q u a l  to o n e  a n d  o n e - f o u r t h  

t i m e s  i t s  l i a b i l i t i e s ,  n o t  i n c l u d i n g  d e f e r r e d  t a x e s ,  d e f e r r e d  

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

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

l e a s t  e q u a l  to its c u r r e n t  l i a b i l 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 th e  c o r p o r a t i o n  b e f o r e  t a x e s  o n  i n c o m e  a n d  b e f o r e  

i n t e r e s t  e x p e n s e  f o r  t he  tw o  p r e c e d i n g  f i s c a l  y e a r s  w a s  less t h a n  

the a v e r a g e  of the  i n t e r e s t  e x p e n s e  of the c o r p o r a t i o n  for t h o s e  

f i s c a l  ye ar s ,  at least e q u a l  to o n e  a n d  o n e - f o u r t h  t i m e s  its c u r r e n t  

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

(b) I n  d e t e r m i n i n g  t h e  a m o u n t  o f  t h e  a s s e t s  o f  the c o r p o r a t i o n ,  n o  

a p p r e c i a t i o n  in v a l u e  n o t  y e t r e a l i z e d  m a y  in a n y  e v e n t  b e  i n c l u d e d ,  

e x c e p t  f o r  r e a d i l y  m a r k e t a b l e  s e c u r i t i e s ,  an d  p r o f i t s  d e r i v e d  f r o m  an 

e x c h a n g e  o f  a s s e t s  m a y  no t b e  i n c l u d e d  u n l e s s  t h e  a s s e t s  r e c e i v e d  a r e  

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

(c) F o r  the p u r p o s e  o f  t h i s  s e c t i o n  " c u r r e n t  a s s e t s "  m a y  i n c l u d e  

n e t  a m o u n t s  w h i c h  th e  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  m a y  r e a s o n a b l y

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

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

m e n t s  d u r i n g  th e  t e r m  of t h e  c o n t r a c t ,  a f t e r  g i v i n g  e f f e c t  t o  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  i n  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  

t o  b e  i n c u r r e d  b y  t h e  c o r p o r a t i o n  i n  p e r f o r m i n g  t h e  c o n t r a c t s .
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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  shall, for 

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

w h i c h  th e  p r o p e r t y  is c a r r i e d  o n  the 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 )  of thi s  s e c t i o n  d o e s  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  d o e s  n o t  c l a s s i f y  its a s s e t s  i nto 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  

o f  d i r e c t o r s  may , f r o m  t ime 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 ts ,  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 t i m e  w h e n  the c o r p o r­

a t i o n  is i n s o l v e n t  o r  w h e n  t h e  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 b e  m a d e  u n l e s s  t h e  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  t h e  a f f i r m a t i v e  vote of the h o l d e r s  o f  a t  least t w o - t h i r d s  

o f  the s h a r e s  v o t i n g  on t h e  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  made, s h a l l  be i d e n t i f i e d  as a 

d i s t r i b u t i o n  in p a r t i a l  l i q u i d a t i o n  a n d  the a m o u n t  p e r  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  t o  its o f f i c e r s  o r  d i r e c t o r s ,  a n 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 shar e s.

S e c .  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  I N  C E R T A I N  CASES. (a) 

D i r e c t o r s  w h o  v o t e  fo r  o r  a s s e n t  to t h e  d e c l a r a t i o n  o f  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  of t h e  a s s e t s  o f  a c o r p o r a t i o n  t o  its s h a r e h o l d e r s  

c o n t r a r y  t o  t h e  p r o v i s i o n s  o f  this c h a p t e r  o r  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  lri 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  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  the a m o u n t  o f  t h e  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 the 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  be 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 the p r o v i s i o n s  of this chap t e r  o r  the r e s t r i c t i o n s  in the a r t i­

cle s  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  for or a s s e n t  to the p u r c h a s e  by a c o r p o r a­

ti o 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  of this c h a p t e r  are  

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 am 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  pai 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  o f  this c h apter.

(c) T h e  d i r e c t o r s  w h o  vote 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  the 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  for, all k n o w n  debts, 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  are j o i n t l y  a n d  s e v e r a l l y  li 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 the a s s e t s  d i s t r i b u t e d ,  to the 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  are not p a i d  and 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  vote for or a s s e n t  to the m a k i n g  of a loan 

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

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

to the c o r p o r a t i o n  for the amount of the loan u n t il  it is repaid.

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

MEN T S  O R  BOO K  V A L U E .  A  d i r e c t o r  is not liable u n d e r  AS 1 0 . 5 0 . 2 3 0 ( a ) ,

(b) or (c) if

(1) h e  r e l i e d  a n d  a c t e d  in g o o d  f a i t h  u p o n  f i n a n c i a l  s t a t e­

ments of the c o r p o r a t i o n  r e p r e s e n t e d  to h i m  to be c o r r e c t  b y  the p r e s i­

den t  or the o f f i c e r  of the c o r p o r a t i o n  h a v i n g  c h a r g e  of its b o o k s  of  

account, or c e r t i f i e d  b y  a n  i n d e p e n d e n t  p u b l i c  o r  c e r t i f i e d  p u b l i c

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

c o n d i t i o n  of th e  c o r p o r a t i o n ;  o r
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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 a m o u n t  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  h e  c o n s i d e r e d  the a s s e t s  to be of t h e i r  book 

v a l u e .

Sec. 1 0. 5 0 . 2 4 0 .  P R E S U M P T I O N  O F  C O N S E N T  O F  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  on a c o r p o r a t e  m a t t e r  is t aken is p r e s u m e d  to h a v e  a s s e n t e d  

to the a c t i o n  t a k e n  un l e s s  h i s  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 files h i s  w r i t t e n  dissent 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 ef o r e  its a d j o u r n m e n t  or 

f o r wards his d i s s e n t  by r e g i s t e r e d  mail to the s e c r e t a r y  of the c o r p o r a­

tion w i t h i n  fi v e  days a f t e r  the a d j o u r n m e n t  of the m e e t i n g .  T h e  right 

\ t o  d i s s e n t  d oes not a p p l y  to a d i r e c t o r  who v o t e d  in f avor of the action.

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 O N 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  f r o m  the o t h e r  d i r e c t o r s  w h o  v o t e d  fo r  or

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

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

of a p r e s i d e n t ,  o n e  or 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  by the bylaws, 

a s e c r e t ar y ,  a n d  a t r e a s u r e r .  Ea c h  of the o f f i c e r s  s h al l  be e l e c t e d  by 

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

byla w s .  O t h e r  n e c e s s a r y  o f f i c e r s  a n d  a s s i s t a n t  o f f i c e r s  an d agents m a y  

be 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  of 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  the b y l a w s .  T w o  or mor e  o f f i c e s  m a y  be h e l d  by the 

sam e perso n ,  e x c e p t  the o f f i c e s  of p r e s i d e n t  a n d  s e c r e t a r y .

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  a n d  a g e n t s  of the 

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

d u t i e s  in t h e  m a n a g e m e n t  o f  the c o r p o r a t i o n  as p r o v i d e d  in t h e  bylaws, 

o r  as d e t e r m i n e d  b y  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  no t  i n c o n s i s­

tent w i t h  t h e  byla w s .
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Sec. 1 0 . 5 0 . 2 6 0 .  R E M O V A L  O F  O F F I C E R S .  A n  o f f i c e r  o r  a g e n t  m a y  be 

r e m o v e d  b y  t h e  b o a r d  o f  d i r e c t o r s  w h e n ,  in its j u d g m e n t ,  the 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  w i l l  be s e r v e d .  R e m o v a l  is w i t h o u t  p r e j u d i c e  to 

th e  c o n t r a c t  r i g h t s  of th e  p e r s o n  r e m o v e d .  E l e c t i o n  o r  a p p o i n t m e n t  of 

a n  o f f i c e r  o r  a g e n t  d o e s  n o t  o f  i t s e l f  c r e a t e  c o n t r a c t  rights.

Sec .  1 0 . 5 0 . 2 6 5 .  B O O K S  A N D  R E C O R D 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  thi s  c h a p t e r  s h a l l  k e e p  c o r r e c t  a n d  c o m p l e t e  b o o k s  a n d  r e c o r d s  of

a c c o u n t ,  m i n u t e s  of th e  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  and b o a r d  of 

d i r e c t o r s ,  a n d  a r e c 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 e s  and 

a d d r e s s e s  of  a l l  s h a r e h o l d e r s  a n d  th e  n u m b e r  a n d  c l a s s  of the s h a r e s  

h e l d  by e ach.

(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  thi s  c h a p t e r  s h a l l  m a k e  t h e s e 

b o o k s  a n d  r e c o r d s ,  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  f o r  

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

t h e  s t a t e  b y  t h e  d e p a r t m e n t  o r  a s h a r e h o l d e r  d e s c r i b e d  by AS 1 0 . 5 0 . 2 7 0 .

Sec. 1 0 . 5 0 . 2 7 0 .  S H A R E H O L D E R ' S  R I G H T  T O  E X A M I N E  B O O K S  A N D  R E C O R D S .

A s h a r e h 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 dema n d ,  

m a y ,  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  time f o r  a 

p r o p e r  p u r p o s e ,  e x a m i n e  a n d  m a k e  e x t r a c t s  f r o m  its 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  a n d  r e c o r d  o f  s h a r e h o l d e r s .

Sec. 1 0 . 5 0 . 2 7 5 .  L I A B I L I T Y  F O R  R E F U S A L  O F  E X A M I N A T I O N .  A n  o f f i c e r  

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

p u r p o s e ,  is l i a b l e  to  t h e  s h a r e h o l d e r  in a p e n a l t y  o f  $ 1 , 0 0 0  f o r  e a c h  

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

s u i n g  h a s  w i t h i n  t w o  y e a r s  s o l d  o r  o f f e r e d  f o r  s a l e  a  list o f  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  o r  a n y  o t h e r  c o r p o r a t i o n  o r  h a s  a i d e d  o r
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a b e t t e d  a p e r s o n  i n  p r o c u r i n g  a l i s t  of s h a r e h o l d e r s  for thi s p u r p o s e ,  

o r  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  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 ,  or 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  the 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  o r  f o r  a p r o p e r  p u r p o s e  in m a k i n g  h i s  d e m a n d .

Sec. 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  do n o t  i m p a i r  the p o w e r  of a cour t ,  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  by the 

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

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

t h 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 t h 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  a n d  l i a b i l i t i e s  a n d  the r e s u l t s  

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

Sec. 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  BY S U P E R I O R  C O 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  the 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  o f  at l e a s t  18 y e a r s  of 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  i n  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  a c t s  o r  g r o s s  a b u s e  of  

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

co u r t .  T h e  c o r p o r a t i o n  s h a l l  b e  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  

b o a r d  o f  d i r e c t o r s  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 

b o a r d  o f  d i r e c t o r s  m a y  b e  r e m o v e d  f r o m  o f f i c e  b y  t h e  a f f i r m a t i v e  v o t e  o f  

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

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

(b) A n  i n d i v i d u a l  d i r e c t o r  m a y  b e  r e m o v e d  if t h e  n u m b e r  o f  v o t e s  

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

- 2 6 -  C S S S S B  170



r r

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  he was a c a n d i d a t e  for the o f f i c e  of 

d i r e c t o r .

Sec. 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  ACTI O N .  (a) A n  a c t i o n  

m a y  be b r o u g h t  o n  b e h a l f  of a c o r p o r a t i o n ,  by 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 ,  f o r  a j u d g m e n t  in its favor.

(b) A p e r s o n  b r i n g i n g  suit under 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 time of b r i n g i n g  the acti o n,  and 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 ti m e  of the t r a n s a c t i o n  o f  w h i c h  he c o m p l a i n s  or h a v e

r e c e i v e d  his s h a r e s  by o p e r a t i o n  of law at that time.

(c) In a n  a c t i o n  u n d e r  this s e c t i o n ,  the c o m p l a i n t  s h a l l  set out 

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  th e i n i t i a t i o n  

o f  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  o r  the r e a s o n s for not m a k i n g  

t h o s e  efforts.

(d) A n  a c t i o n  u n d e r  this s e c t i o n  m a y  not 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  of the 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 the court d e t e r m i n e s  that 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  by a d i s c o n t i n u a n c e ,  c o m­

pr o m i s e ,  or s e t t l e m e n t ,  the court, in its d is c r e t i o n , m a y  d i r e c t  that 

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

i n t e r e s t s  it d e t e r m i n e s  will  be 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  one or m o r e  o f  the p a r t i e s  to the a c t i o n  must 

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

a n d  finds 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  be a w a r d e d  

a s  s p e c i a l c o s t s  of the  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  party.

(e) I f  th e  a c t i o n  o n  b e h a l f  of t h e  c o r p o r a t i o n  is s u c c e s s f u l ,  in 

w h o l e  or in part, or if a n y t h i n g  is r e c e i v e d  by the p l a i n t i f f  as the 

r e s u l t  of a j u d g m e n t ,  c o m p r o m i s e  or s e t t l e m e n t  of a n  a c t i o n ,  th e  court 

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  e x p e n s e s ,  i n c l u d i n g  r e a s o 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  t h e  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
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for the r e m a i n d e r  of th e  p r o c e e d s  r e c e i v e d  by him. T h i s  s u b s e c t i o n  does 

not 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 a n  i n j u 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  by 

him.

(f) In a n  a c t i o n  u n d e r  this se c t i o n ,  at any time w i t h i n  30 days 

a f t e r  s e r v i c e  of s u m m o n s  u p o n  the c o r p o r a t i o n  or upo n  an y  d e f e n d a 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 o r a t i o n ,  or w h o h e l d  s u c h  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 c o u r t  for an order, u p o n  n o t i c e  a n d  h e a r i n g ,  

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  sec u r i t y .  T h e  m o t i o n  s h a l l  be b a s e d 

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

(1) that t h e r e  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

ti 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  b e n e f i t  the 

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

(2) that th e  m o v i n g  party, if o t h e r  than the c o r p o r a t i o n ,  did 

not p a r t i c i p a t e  in t h e  t r a n s a c t i o n  c o m p l a i n e d  of in an y  c a p a c i t y .

(g) If the c o u r t  de t e rm i n e s ,  a f t e r  h e a r i n g  the e v i d e n c e  a d d u c e d  by 

the p a rt i e s ,  t h a t  the m o v i n g  p a r t y  ha s  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 t h e  grou n ds  u p o n  w h i c h  the m o t i o n  is b a s e d ,  the 

c o u r t  s h a l l  f i x  the n a t u r e  and a mo u n t  of s e curity, not to e x c e e d  $50,000, 

t o  be f u r n i s h e d  by  t h e  p l a i n t i f f  for r e a s o n a b l e  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, 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 action, 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 apter. A  r u l i n g  b y  the c o u r t  

o n  th e  m o t i o n  is n o 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  i s s u e  in the 

a c t i o n  or of its m e r i t s .  The a mo u n t  o f  the s e c u r i t y  m a y  b e  i n c r e a s e d  o r 

d e c r e a s e d  in 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  t hat th e  s e c u r­

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

m a y  n o t  i n c r e a s e  t h e  t o ta l  a m o u n t  of  t h e  s e c u r i t y  b e y o n d  $ 5 0 , 0 0 0  i n  the
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a g g r e g a t e  f o r  a l l  d e f e n d a n t s .  I f  t h e  c o u r t ,  u p o n  m o t i o n ,  d e c i d e s  t h a t  

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

dan t s ,  th e  a c t i o n  s h a l l  be d i s m i s s e d  as to th e  d e f e n d a n t  or d e f e n d a n t s ,  

u n l e s s  th e  s e c u r i t y  r e q u i r e d  b y  t h e  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

a b l e  t i m e  f i x e d  b y  t h e  court. T h e  c o r p o r a t i o n  a n d  t h e  m o v i n g  p a r t y  h a v e  

r e c o u r s e  t o  t h e  s e c u r i t y  in th e  a m o u n t  t h e  c o u r t  d e t e r m i n e s  u p o n  t h e  

t e r m i n a t i o n  o f  the a c t i o n .

(h) If the p l a i n t i f f ,  b e f o r e  an 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) o f  thi s  s e c t i o n ,  p o s t s  b o n d  in the a g g r e g a t e  a m o u n t  

of $ 5 0 , 0 0 0  to s e c u r e  t h e  r e a s o n a b l e  e x p e n s e s  of t h e  p a r t i e s  e n t i t l e d  to 

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

t h i s  s e c t i o n  a n d  w i t h  a n y  o r d e r  f o r  s e c u r i t y .  A p e n d i n g  m o t i o n  u n d e r

(f) o f  t h i s  s e c t i o n  s h a l l  be d i s m i s s e d  a n d  no f u r t h e r  o r  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 r e q u i r e d .

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

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

t i o n  of  t h e  a c t i o n  s h a l l  b e  s t a y e d  u n t i l  1 0  d a y s  a f t e r  the m o t i o n  ha s  

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

Sec. 1 0 . 5 0 . 3 0 5 .  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 .  A n  i n d i v i d u a l  w h o  

t r a n s f e r s  o r  o b t a i n s  s h a r e s  o f  th e c o r p o r a t i o n ,  o r  in h i s  c a p a c i t y  as 

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

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

a  f e l o n y .

Sec. 1 0 . 5 0 . 3 1 0 .  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  m a y  n o t

(1) m a k e  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  t h e  n o m i ­

n a t i o n  o r  e l e c t i o n  o f  a c a n d i d a t e  fo r  o f f i c e  or t h e  o u t c o m e  o f  a b a l l o t  

p r o p o s i t i o n  o r  q u e s t i o n ;

(2) e n d o r s e  a c a n d i d a t e  f o r  o f f i c e  or a n y  s i d e  o f  a b a l l o t  

p r o p o s i t i o n  o r  q u e s t i o n ;
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o n e  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 cor-

of s t o c k  m a y  be i s s u e d  o n l y  to i n d i v i d u a l s  
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(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 tr 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  an y p e r s o n  for the 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 t i o n ,

(b) A c o r p o r a t i o n  t h a t  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  o r  that 

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 id 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  by  a fine of no t  m o r e  tha n  

$ 1 0 , 0 0 0  for 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  this s e c t io 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 a n  e m p l o y e r ,  or 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  caus e s ,  p a r t i c i p a t e s  in, aids, o r  

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  hi 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  of ag e  m a y  a c t  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  by 

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  in d u p l i c a t e  to t h e  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) The a r t i c l e s  o f 

i n c o r p o r a t i o n  of a c o r p o r a t i o n  s h a l l  set  out

(1) the n a m e  of the c o r p o r a t i o n ;

(2) the p e r i o d  o f  d u r a t i o n ,  w h i c h  ma y  b e  p e r p e t u a l ;  ,

(3) the p u r p o s e  o r  p u r p o s e s  for w h i c h  t h e  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



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

26

26

27

28

r

w h o  w e r e  r e s i d e n t s  o f  the s t a t e  o n  the e f f e c t i v e  date o f  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  to be r e s i d e n t s  u n t i l  the d a t e  of i s s u a n c e  

o f  the s h a r e s ;

(7) t h a t  at least one s h a r e  of s t o c k  shall be 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) of this su b s ec t i o n ,  u n l e s s  t hat 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  the 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  s

(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  or i n v o l u n­

tar 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  by a s h a r e h o l d e r ,  o t h e r  t h a n  by will 

or u nd e r  t h e  laws r e l a t i n g  to i n t e s t a t e  su c c e ss i o n ,  u n t i l  five 

years a f t e r  t h e  date of i s s u a n c e  of the share, e x c e p t  if the s h a r e­

ho l d e r  c e a s e s  to be a r e s i d e n t  of the state;

(B) to an i n d i v i d u a l  o ther t han one w h o  is a r es i d e n t  on 

the dat e o f  t r a n sf e r ;

(C) to an i n d i v i d u a l  who, a f t e r  the tra n s f e r , w o u l d  o w n  

m ore t h a n  1 0  s h a r e s  of s t o c k  of the c o r po r a t i o n ;

(D) or e n c u m b e r e d  by  a s h a r e h o l d e r  u n d e r  18 y ears of age 

or e n c u m b e r e d  by that s h a r e h o l d e r ' s  p a r e n t  or legal g u ardian;

(9) t h a t  the c o r p o r a t i o n  must q u a l i f y  as 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  u n d e r  s u b c h a p t e r  U of the I n 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);

(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  the i n c o r­

po r a t o r s  e l e c t  t o  s e t  out in the a r t i c l e s  of i n c o r p o r a t i o n  for the 

r e g u l a t i o n  of 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 ,  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  thi s c h a p t er ,  is r e q u i r e d  or p e r m i t t e d  to be set 

ou t  i n  the b y l a w s ;

(11) t h e  ad d r e s s  o f  its i n i t i al  r e g i s t e r e d  o f f i c e ,  and the 

n a m e  of  its i n i t i a l  r e g i s t e r e d  a g e n t  at t h a t  address;
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(12) th e  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 i n i t ia l  b o a r d  of 

d i r e c t o r s  an d  the n a m e s  a n d  a d d r e s s e s  of th e  p e r s o n s  w h o  a r e  to s e r v e  as 

d i r e c t o r s  u n t i l  t h e i r  s u c c e s s o r s  are e l e c t e d  a n d  q u a l i f y ;

(13) t h e  n a m 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 no t  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  of 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 t his c h a p t e r .

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  I N 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  s h a l l  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 t hat 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, he s h a l l ,  w h e n  all fee s  p r e s c r i b e d  in AS 10. -  

0 5 . 7 0 8  - 1 0 . 0 5 . 7 7 4  hav e  b e e n  paid,

(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  

the d a t e  of th e filing;

(2) file one 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 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 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 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  of th e  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  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 the i n c o r p o r a t o r s  o r  t h e i r  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  O F  I N C O R P O R A­

TION. U p o n  th e  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 ,  t h e  c o r­

p o r a t e  e x i s t e n c e  begi n s .  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  a l l  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

tor s  h a v e  b e e n  c o m p l i e d  w i t h  a n d  that t h e 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  t h e  c e r t i f i c a t e .do e s  n o t  a f f e c t  the r i g h t  of 

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

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  B Y L A W S .  (a) 

T h e  c o r p o r a t i o n  s h a l l  s u b m i t  c o p i e s  of the o r i g i n a l  a r t i c l e s  o f  i n c o r -
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p o r a t i o n  a n d  t h e  i n i t i a l  b y l a w s  a d o p t e d  u n d e r  A S  1 0 . 0 5 . 3 4 0  to t h e  l e g i s­

l a t u r e  w i t h i n  3 0  d a y s  of t h e  i s s u a n c e  o f  t h e  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  l e g i s l a t u r e ,  w i t h i n  60 l e g i s l a t i v e  d a y s  a f t e r  r e c e i p t  of a 

c o p y  o f  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  t h e  i n i t i a l  b y l a w s ,  

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

o f  th e  a r t i c l e s  o f  i n c o r p o r a t i o n  or th e b y l a w s  of a c o r p o r a t i o n  d o e s  not 

a l t e r  o r  i m p a i r  t h e  p o w e r  o f  a c o r p o r a t i o n  to f u l f i l l  the t e r m s  o f  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  t h e  r i 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  i n t o  a c o n t r a c t u a l  a g r e e m e n t .

(c) A  p r o v i s i o n  of th e  a r t i c l e s  o f  i n c o r p o r a t i o n  o r  th e  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  t h e  l e g i s l a t u r e  a n d  is o f  n o  e f f e c t  u n l e s s  

a p p r o v e d  b y  a m a j o r i t y  o f  t h e  s h a r e s  v o t i n g  o n  t h e  i s s u e  at th e  n e x t  

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

S e c .  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  O F  D I R E C T O R S .  A f t e r  the 

i s s u a n c e  o f  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  an o r g a n i z a t i o n a l  m e e t i n g  

o f  th e  b o a r d  o f  d i r e c t o r s  n a m 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  s h a ll  

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

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

a c t i o n  o f  o t h e r  b u s i n e s s  a s  m a y  c o m e  b e f o r e  the m e e t i n g .  T h e  i n c o r­

p o r a t o r s  c a l l i n g  t h e  m e e t i n g  s h a l l  g i v e  at l e a s t  10 d a y s  n o t i c e  o f  the 

m e e t i n g  b y  m a i l  to e a c h  d i r e c t o r  n a m e d .  T h e  n o t i c e  s h a l l  s t a t e  t h e  t i m e  

a n d  p l a c e  o f  t h e  m e e t i n g .

A R T I C L E  3. A P P L I C A T I O N  F O R S H A R E S .

Sec. 10.50.345. NOTIFICATION OF ELIGIBLE SHAREHOLDERS. Beginning 

not less than 90 days before the initial issue of stock, the corporation 

shall at least weekly notify the public of its intention to issue stock 

and the method for qualifying and applying for shares. The notice shall
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b e  by p u b l i c a t i o n  in n e w s p a p e r s  o f  all r e g i o n s  of the state, b y  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 ther 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 b e  a p p r o p r i a t e  a n d  r e a s o n a b l e ,  a n d  shall be c o n t i n u e d  at least 

o n 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 date  of i s s u a n c e  o f  shares.

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  f o r  i s s u a n c e  of th e  i n i t i a l  shares 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  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 .  T h e  c o r p o r a t i o n  m a y  

n o t  be h e l d  liable for

(1) an y l oss r e s u l t i n g  d i r e c t l y  o n  i n d i r e c t l y  f r o m  the 

f a i l u r e  o f  an i n d i v i d u a l  to a p p l y  for sh 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 a n  i n d iv 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  t o  r e c e i v e  the d i v i d e n d  h a d  h e  b e e n  a 

s h a r e h o l d e r  at the tim e  of d e c l a r a t i o n  or p a y ment.

Se c .  1 0 . 5 0 . 3 5 5 .  L A T E  A P P L I C A T I O N  FOR SHARES. A n  i n d i v i d u a l  e l i­

gi 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  s h a r e s  of the 

c o r p o r a t i o n  wh o  f a i l e d  to a p p l y  for the s h a r e s  w i t h i n  one 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  fo r  a n d  r e c e i v e  the s h a r e s  any t ime a f t e r  one 

y e a r  a n d  w i t h i n  tw o  y e a r s  a f t e r  the date 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  o f  t he  c o r p o r a t i o n  and u p o n  the p a y m e n t  of the 

b o o k  v a l u e  of t h e  s h a r e s .

S e c .  1 0 . 5 0 . 3 6 0 .  P E N A L T I E S  FO 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  AS  

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  of 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  the i n i t i a l  shares, 

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 an 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  

l i a b l e  f o r  the f u l l  a m o u n t  o f  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  t h e  d a t e  o f  d i s t r i b u -
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t ion, and legal fees a n d  costs of r e c o v e r y  i n c u r r e d  by t h e  c o r p o r a t i o n .  

T h i s  s e ct i o n  applies to a n  i n d i v i d u a l  w h o  ha 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  he acts in the c a p a c i t y  of legal guardian.

A R T I C L E  4. AMENDMENT.

Sec. 10.50.365. 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  may a m e nd  its a r t i c l e s  o f  i n c o r p o r a t i o n  so lon g  as its a r t i c l e s  

of i n c o r p o ra 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 hi 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 the t i m e  the a m e n d­

ment is made.

Sec. 10.50.370. P U R P O S E S  FOR W H I C H  A R T I C L E S  MA Y  B E  AMEND E D .  W i t h­

out limitation on the g e n e r a l p o w e r  of a mendment, a c o r p o r a t i o n  m a y  

a m e n d  its a r t ic 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  names

(2) c h a n g e  its p e r i o d  of durations

(3) change, 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 s

(4) i n c r e a s e  or d e c r e a s e  the a g g r e g a t e  n u m b e r  of shar e s,  or 

s hares of a class, w h i c h  the c o r p o r a t i o n  m a y  issues

(5) e x c h a n g e  or cancel its shares, w h e t h e r  i s s u e d  or u n­

issued.

Sec. 10.50.375. P R O C E D U R E  TO  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 the a r t i c l e s  of i n c o r p o r a t i o n  s hall be m a d e  in t h e  f o l l o w­

ing manner.

(1) The board of directors may adopt a resolution setting out 

the proposed amendment and directing that it be submitted to a vote at 

the next meeting of shareholders.

(2) A  proposed amendment shall be submitted to a vote at the

next meeting of shareholders if the secretary of the corporation re­

ceives a petition setting out the proposed amendment and is signed by at
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least 1 , 0 0 0  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  t h e  p r o p o s e d  a m e n d­

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

hol d e r s .  If the m e e t i n g  is a n  a n n u a l  m e 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 th e  n o t i c e  of the a n n u a l  m e e t i n g .

(4) At t h e  m e e t i n g  a vote of the s h a r e h o l d e r s  e n t i t l e d  to 

vo t e  s hall b e  t a k e n  o n  the p r o p o s e d  a m 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

s h a l l  be 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  vote o f  t h e  h o l d e r s  of

at least t w o - t h i r d s  o f  the s h a r e s  v o t i n g .

(5) M o r e  t h a n  o n e  a m e n d m e n t  m a y  be s u b m i t t e d  to t h e  s h a r e­

ho l d e r s  an d  v o t e d  u p o n  at o n e  m e e t i n g .

Sec. 1 0 . 5 0 . 3 8 0 .  A R T I C L E S  O F  A M E N D M E N T .  T h e  a r t i c l e s  o f  a m e n d m e n t  

s h a l l  be e x e c u t e d  in d u p l i c a t e  by 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  a n d  b y  its s e c r e t a r y  o r  a n  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  o n e of th 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 ,  a n d  s h a l l  set o u t

(1) t h e  n a m e  of t h e  c o r p o r a t i o n ;

(2) the a m e n d m e n t  a d o p t e d ;

(3) the d a t e  of t h e  a d o p t i o n  of the a m e n d m e n t  b y  th e s h a r e­

h o l d e r s  ;

(4) t h 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  a n d  t h e  n u m b e r  of  s h a r e s

voti n g ;

(5) t h e  n u m b e r  o f  s h a r e s  v o t e d  f o r  a n d  a g a i n s t  t h e  a m e n d m e n t ,  

r e s p e c t i v e l y ;

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

o f  i s s u e d  s h a r e s ,  a n d  if t h e  m a n n e r  i n  w h i c h  thi s  is c a r r i e d  o u t  is n o t  

s e t  o u t  in t h e  a m e n d m e n t ,  a  s t a t e m e n t  o f  th e  m a n n e r  i n  w h i c h  it is to b e 

c a r r i e d  out.
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S e c .  1 0 . 5 0 . 3 8 5 .  F I L I N G  O F  A R T I C L E S  O F  A M E N D M E N T .  (a) D u p l i c a t e  

o r i g i n a l s  of th e  a r t i c l e s  o f  a m e n d m e n t  s h a l l  b e  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  f i n d s  tha t  t h e  a r t i c l e s  o f  a m e n d m e n t  c o n­

f o r m  t o  law, h e  s h a l l ,  w h e n  all f ees 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  i n  

t h i s  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  the w o r d  " f i l e d "  a n d  

the d a t e  of t he  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  i n  h i s  o f f i c e ;

(3) i s s u e  a c e r t i f i c a t e  of a m e n d m e n t  a n 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  t o  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  t h e  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 ,  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  or its r e p r e s e n t a t i v e .

S e c .  1 0 . 5 0 . 3 9 0 .  E F F E C T  O F  C E R T I F I C A T E  O F  A M E N D 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 ,  t h e  a m e n d ­

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

of o r  a g a i n s t  t h e  c o r p o r a t i o n ,  or a p e n d i n g  s uit to w h i c h  t h e  c o r p o r a ­

t i o n  is a p a r t y ,  o r  t he  e x i s t i n g  r i g h t s  o f  p e r s o n s  o t h e r  t h a n  s h a r e­

h o l d e r s .  In t h e  e v e n t  th e c o r p o r a t e  n a m e  is c h a n g e d  b y  a m e n d m e n t ,  n o  

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

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

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

s t 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 t o  t h a t  t i m e .  U p o n  

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

be e x e c u t e d  i n  d u p l i c a t e  b y  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  o r  a v i c e -  

p r e s i d e n t  a n d  b y  i t s  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

-3 7 -  C S S S S B  170



r

o n e  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  and shall set out all of the 

o p e r a t i v e  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  time t o g e t h e r  w i t h  a s t a t e m e n t  that the r e st 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  s e t  ou 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 that time a n d that 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  s u p e r s e d e  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  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  OF R E S T A T E D  A RT I C L E S  OF 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  of the r e s t a t e d  a r t i c l e s  of incorpo r a t i o n , they 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  by its p r e s i d e n t  or v i c e - p r e s i­

de 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  secretary, an d  v e r i f i e d  by one of 

th e  o f f i c e r s  s i g n i n g  th e  a r t i c l es .

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 hall set out

(1) the n a m e  of the c o r p o r a t i o n ;

(2) the p e r i o d  of its d u r a t i o n ;

(3) the p u r p o s e  or 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 shares w h i c h  the c o r p o r a t i o n  may

i s s u e ;

(5) a n y  p r o v i s i o n s ,  not i n c o n s i s t e n t  w i t h  law, w h i c h  ar e  set 

o u t  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  as amended, f o r  the r e g u l a t i o n  of 

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  tha 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  

s e t  out w i t h o u t  c h a n g e  th e  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

as a m e nded, a n d  that the r e s t a t e d  a r t i c l e s  of 

s u p e r s e d e  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  a n d  all 

t o  t h e  o r i g i n a l  a r t i c l e s  o f  incorpor a t i o n .

. 1 0 . 5 0 . 4 1 0 .  F IL IN G  OF RESTATED A R T IC LES OF INCORPORATION WITH

-38- C S S S S B  170



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

r

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  of 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  shall b e  d e l i v e r ed  to the c o m m i s s i o n e r . If th e  c o m m i s­

si o n e r  finds that the r e s t a te 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 n f o r m  to law, 

h e  shall, w h e n  all f e e s  and f r a n c h i s e  taxes 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 ee 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 w o r d  " f i l e d "  a n d  

the date of the f i l i n g ;

(2) file o n e  dup li c a t e  o r i g i n a l  in his offic e ;

(3) i ssue a r es 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  a n d  a f f i x  

the o ther 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 ra 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 ginal 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  a f f i x e d  b y 

the c o mm issioner, s h a l l  be r e t u r n e d  to the c o r p o r a t i o n  o r  its r e p r e­

sen t a t i v e  .

Sec. 10.50.415. EFFECT 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  O F  

INCORPO R A T I O N .  U p o n  the i s s uance of the 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

poration, the r e s t a t e d  articles 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  the o r i g i n a l  articles of i n c o r p o r a t i o n  and all a m e n d m e n t s .

A R T I C L E  5. S A L E  O F  ASSETS.

Sec. 10.50.420. SALE OR 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  

BUSINESS. T h e  sale, lease, exc h a n ge ,  m o r t g a g e ,  pledge, or o t h e r  d i s p o­

si 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  a n d  a s s e t s  of a c o r­

poration, w h e n  m a d e  in the usual a n d  r e g u l a r  course of t h e  b u s i n e s s  of 

the c o rp o ration, m a y  be made u p o n  t h e  terms a n d  c o n d i t i o n s  a n d  for the 

c o n s i d e r a t i on ,  w h i c h  m a y  cons i s t  in w h o l e  or in par t o f  m o n e y  o r  p r o­

perty, rea l  or 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

tic or foreign, a u t h o r i z e d  b y  the b o a r d  of d ir e c t o r s .  N o  a u t h o r i z a t i o n  

or c o n se n t  of th e  s h a r e h o l d e r s  is req u ir 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  O F  B U S I N E S S .  A  s a le ,  l e a s e ,  e x c h a n g e ,  m o r t g a g e ,  pled g e ,  or o t h e r  

d i s p o s i t i o n  o f  all, o r  s u b s t a n t i a l l y  all, the p r o p e r t y  and  a s s e t s ,  w i t h  

o r  w i t h o u t  t h e  g o o d  w i l l ,  o f  a c o r p o r a t i o n ,  if not m a d e  in the u s u a l  a n d  

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

ti o n s  a n d  f o r  t h e  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  i n  w h o l e  or in p a r t  

o f  m o n e y  or p r o p e r t y ,  r ea l  or 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 ,  as a u t h o r i z e d  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  of d i r e c t o r s  s h a l l  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 s al e ,  lease, 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

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  t o  a v o t e  at 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 .

(2) W r i t t e n  or 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 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  at the m e e t i n g  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 t h i s  c h a p t e r  for the g i v i n g  o f  n o t i c e  o f  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  t h e  m e e t i n g  is an a n n u a l  or a s p e c i a l  

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

m e e t i n g  is to c o n s i d e r  t h e p r o p o s e d  sale, lease, 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 .

Sec. 1 0 . 5 0 . 4 3 0 .  A P P R O V A L  O F  P L A N  BY S H A R E H O L D E R S .  At t h e  m e e t i n g  

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  t h e  sale, lease, 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  a n d  m a y  fix, or m a y  a u t h o r i z e  t h e  b o a r d  o f  

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

is e n t i t l e d  t o  vote. T h e  a u t h o r i z a t i o n  r e q u i r e s  t h e  a f f i r m a t i v e  v o t e  of  

t h 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  o f  t h e  s h a r e s  v o t i n g .

Sec. 10.50.435. ABANDONMENT OF PLAN BY BOARD OF DIRECTORS. After

authorization by a vote of shareholders, the board of directors may,

nevertheless, abandon the sale, lease, exchange, mortgage, pledge, or 

other disposition of assets, subject to the rights of third parties
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u n d e r  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  o r  

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  O F  D I S S E N T I N G  SHARF.HOLDERS U P O N  S A L E  OR 

E X C H A N G E  O F  A S S E T S .  If a sale or e x c h a n g e  of al l  or s u b s t a n t i a l l y  al l  

o f  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  tha n  in the u s u a l  a n d  

r e g u l a r  c o u r s e  o f  its b u s i n e s s ,  or i n  c o n n e c t i o n  w i t h  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  o f  the c o r p o r a t i o n ,  is a u t h o r i z e d  b y  a v o t e  of the 

s h a r e h o l d e r s  of th e  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  f i l e s  a w r i t t e n  

o b j e c t i o n  w i t h  th e  c o r p o r a t i o n ,  b e f o r e  or at th e  m e e t i n g  o f  s h a r e h o l d e r s  

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

its f a v o r  may, w i t h i n  10 days a f t e r  th e  dat e  o n  w h i c h  the vo t e  w a s

ta k e n ,  m a k e  w r i t t e n  d e m a n d  o n  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 

t h e  f a i r  v a l u e  o f  hi s  s h a 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  t h e  

v o t e  w a s  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  

s h a l l  p a y  to th e s h a r e h o l d e r ,  u p o n  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  o r  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  t h e  shar e s ,  t h e i r  f a i r  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  t h e  1 0 - d a y  p e r i o d  

is b o u n d  b y  the t e r m s  o f  the s a l e  o r  e x c h a n g e .

S e c .  1 0 . 5 0 . 4 4 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  s a l e  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  s h a l l  g i v 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  h a s  m a d e

d e m a n d  as p r o v i d e d  in A S  1 0 . 5 0 . 4 4 0  f o r  the p a y m e n t  o f  t h e  f ai r  v a l u e  of  

h i s  s h a r e s .

S e c .  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  S H A R E S .  I f  w i t h i n  6 0  d a y s  a f t e r  the d a t e  o n  w h i c h  t h e  s a l e  

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

w i t h i n  90 d a y s  a f t e r  t h e  d a t e  t h e  s a l e  or e x c h a n g e  w a s  e f f e c t e d ,  u p o n
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t h e  s u r r e n d e r  o f  hi 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  the shares. 

U p o n  p a y m e n t  of the a g r e e d  value, the d i s s e n t i n g  s h a r e h o l d e r  c e as 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 .

S ec. 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  TO 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  O N  VA LU E .  If w i t h i n  the 6 0 - d a y  p e r i o d  the 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 agree, the d i s s e n t i n g  s h a r e h o l d e r  may, 

w i t h i n  60 d a y s  a f t e r  the e x p i r a t i o n  of the 6 0 - d a y  p e r io d ,  file a p e t i­

ti 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  an d  d e t e r m i n a t i o n  of the 

f a i r  v a l u e  of the shares, a n d  is e n t i t l e d  to j u d g m e n t  against t h e c o r­

p o r a t i o n  for the a m o u n t  of the fair v a l u e  as of the day before the date 

o n  w h i c h  the v o t e  wa s  t a k e n  a p p r o v i n g  the sale 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 judgment. Th 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  a n d  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  of  the

c e r t i f i c a t e  o r  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.

U p o n  p a y m e n t  o f  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  ceases 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  the 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  wi t h i n  the 6 0 - d a y  p e r i o d ,  he 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  a r e  b ound by the terms o f  the sale or e x ­

ch 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  OF S A L E  OR 

E X C H A N G E  O N  S H A R E H O L D E R’S R IGHTS. Th e  r ight of a d i s s e n t i n g  s h a r e h o l d e r  

to b e  p a i d  t h e  f a i r  v a l u e  o f  hi s  shares ce a s e s  w h e n  the 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 the s h a r e h o l d e r s  r e v o k e  the a u t h o r i t y  

to m a k e  t h e s a l e  o r  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 HA 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

HO L 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 the p a y m e n t  of 

th e  a g r e e d  v a l u e  o r  to p a y m e n t  of the j u d g m e n t  e n t e r e d  for the 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 by the c o r p o r a t i o n  as t r e a s u r y  shares.

A R T I C L E  6. D I S S O L U T I O N .
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Sec. 10 . 5 0 . 4 7 0 .  E F F E C T  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 .  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 d i s s o lu 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  ceases.

Sec. 1 0 . 5 0 . 47 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 act of the c o r p o r a t i o n  w h e n  a u t h o­

ri 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  and in AS 10.50.485.

(b) T h e  b o a r d  of d i r e c t o r s  shall adopt a r e s o l u t i o n  r e c o m m e n d i n g  

t hat the c o r p o r a t i o n  be d i s s o l v e d ,  and d i r e c t i n g  tha t  the q u e s t i o n  of 

d i s s o l u t i o n  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 .

(c) A p r o p o s e d  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 at the next 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  by at least 

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

(d) W r i t t e n  or p r i n t e d  n o t i c e  shall be g i v e n  to e ach s h a r e h o l d e r  

of r ec 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 an 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  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 h o l d e r s ,  and, w h e t h e r  the m e e t i n g  is an a n n u a l  or s p e ci a l  m e e t i n g ,  

the n o t i c e  s hall state that 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  

the a d v i s a b i l i t y  of d i s s o l v i n g  the cor p o ra t i o n .

(e) At the m e e t i n g  a vot e  of s h a r e h o l d e r s  e n t i t l e d  to vote 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 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

ing share of the c o r p o r a t i o n  m a y  vo 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  vot e  o f  the h o l d e r s  of a t  

least 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 vote.

Sec. 10.50 . 4 8 0 .  E X E C U T I O N  O F  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  the a d o p t i o n  of th e  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  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  o r  

v i c e - p r e s i d e n t  an d  b y  t h e  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 ,  a n d  

v e r i f i e d  b y  o n e  of 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
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i n t e n t  to d i s s o l v e  shall se t  out

(1) the n a m e  of t h e  c o r p o r a t i o n ;

(2) the n a m e s  a n d  a d d r e s s e s  of its o f f i c e r s ;

(3) the n ames a n d  a d d r e s s e s  of its d i r e c t o r s ;

(4) a c o p y  o f  the r e 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  o f  the c o r p o r a t i o n ;

(5) the 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) the n u m b e r  o f  s h a r e s  v o t e d  f o r  an d  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  O F  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 .  D u p l i­

c a t e  o r i g i n a l s  of the 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  be d e l i v e r e d

t o  th e  c o m m i s s i o n e r .  If t h e  c o m m i s s i o n e r  f i n d s  that th e  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  t a x e s  p r e s c r i b e d  

in this c h a p t e r  hav e  b e e n  p aid,

(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  

the d a t e  of the filing;

(2) file one 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  o r  

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  O F  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 .  O n  the

f i l i n g  b y  the c o m m i s s i o n e r  o f  a s t a t e m e n t  of  in t e nt  to d i s s o l v e ,  th e

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

t h e  w i n d i n g  u p  of its b u s i n e s s .  H o w e v e r ,  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  h a s  b e e n  i s s u e d  b y  th e  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  t h e  c o r p o r a t i o n  h a s  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  i n  t h i s  c h a p t e r .

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  O F  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 .  A f t e r  th e c o m m i s s i o n e r  h a s  f i l e d  t h e  s t a t e m e n t  o f  i n t e n t  to

d i s s o l v e ,  the c o r p o r a t i o n
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(1) s h a l l  i m m e d i a t e l y  m a i l  n o t i c e  o f  t h e f i l i n g  to e ach k n o w n  

c r e d i t o r  o f  the c o r p o r a t i o n ;

(2) s h a l l  p r o c e e d  to c o l l e c t  its a s s e t s ,  c o n v e y  a n d  d i s p o s e  

of its p r o p e r t y  w h i c h  is n o t  to be d i s t r i b u t e d  in k i n d  to its s h a r e­

h o l d e r s ,  pay, s a t i s f y  a n d  d i s c h a r g e  its 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  a n d  

d o  all o t h e r  a c t s  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  a n d  a f f a i r s ,  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  o f  its a s s e t s ,  e i t h e r  in c a s h  or in kind, a m o n g  

it s  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  an d  i n t e r e s t s ;

(3) at a n y  t i m e  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  a n d  

a f f a i r s  m a y  a p p l y  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 th e  s t a t e  to  

h a v e  t h e  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) s h a l l ,  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  t w o  y e a r s  a f t e r  t h e  d a t e  the 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  is 

f i l e d ,  b e  i n v o l u n t a r i l y  d i s s o l v e d  b y  the c o m m i s s i o n e r  a f t e r  60 d a y s  

n o t i c e  of  hi s  i n t e n t  to d o  so has b e e n  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 ­

C E E D I N G .  (a) 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  r e c o m m e n d­

ing  t h a t  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  b e  r e v o k e d ,  a n d  d i r e c t i n g  

t h a t  t h e  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 v o t e  at a s p e c i a l  

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

(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  s h a l l  b e  s u b m i t t e d  to a v o t e  at th e  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 t h e  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  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  o r  p r i n t e d  n o t i c e ,  s t a t i n g  t h a t  th e  p u r p o s e  of  t h e  

m e e t i n g  is t o  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  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 g i v e n  t o  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  t h e  m e e t i n g  w i t h i n  t h e  t i m e  a n d  in t h e  m a n n e r  p r o -
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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 special m e e t i n g s  of 

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

(d) At the m e e t i n g  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 

s h a l l  b e  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 the 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 

t h e  h o l d e r s  o f  at least t w o - t h i r d s  of the s h a r e s  voting.

(e) U p o n  the a d o p t i o n  of 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  

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  shall be e x e c u t e d  in d u p l i c a t e  b y  

t h e  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 by its s e c r e t a r y  

o r  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  s i g n i n g  

t h e  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  set out

(1) the n a m e  of  the c o r p o r a t i o n ;

(2) the n a m e s  a n d  a d d r e s s e s  of its officers;

(3) the n a m e s  an d  a d d r e s s e s  of its directors;

(4) a c o p y  of the r e 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  

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) the n u m b e r  of s h a r e s  o u t s t a n d i n g ;

(6) the n u m b e r  of s h a r e s  v o te d  for and a g a i n s t  the r e s o l u­

ti o n  .

Sec. 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  of the 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  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 .  I f  the c o m m i s s i o n e r  finds t h a t  the s t a t e m e n t  c o n f o r m s  to 

law, h e  s h a l l ,  w h e n  al l  f e e s  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  p aid,

(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 h e  date o f  th e  fili n g ;

(2) f ile o n e  d u p l i c a t e  o r i g i n a l  in his offi c e ;
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(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 . 10.50.510. 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  O F  A V O L U N T A R Y  

D I S S O L U T I O N  PR O C E E DI N G .  U p o n  the fi l i ng  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 ,  th e  r e v o c a t i o n  

o f  the p r o c e e d i n g  b e co 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  m a y  a g a i n  c a r r y  

o n  its b u s iness.

Sec. 10.50.515. E X E C U T I O N  O F  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

tary d i s s o l u t i o n  p r o c e e d i n g  ha s  not bee n  revoked, t hen 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  p a i d  and 

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 n t , and all of 

the r e m a i n i n g  p r o p e r t y  and a s s e t s  of the c o r p o r a t i o n  ha v e  b e e n  d i s t r i­

bu 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  shall be  e x e c u t e d  in 

d u p l i c a t e  by 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  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 ecretary, and v e r i f i e d  by o n e  of the 

o f f i c e r s  s i g n i n g  the art i c l e s . T h e  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 

out

(1) the n ame of the corp o ra t i o n ;

(2) that the c o m m i s s i o n e r  has f i l ed  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  the c o r p or a t i o n ,  a n d  the date on w h i c h  the s t a t e m e n t  w a s  filed;

(3) that all debts, o b l i g a t i o n s  and l i a b i l i t i e s  o f  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 that a d e q u a t e  p r o v i s i o n  ha s

b e e n  m a d e  for p a y m e n t ;

(4) that 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 t h e  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  its 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 h e i r  

r e s p e c t i v e  r i g h t s  a n d  i nt e r e s t s ;

(5) that t h e r e  a r e  no suits p e n d i n g  a g a i n s t  t h e  c o r p o r a t i o n ,  

o r  t h a t  a d e q u a t e  p r o v i s o n  h a s  b e e n  m a d e  for th e  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 h i c h  m a 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
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p e n d i n g  s u i t .

Sec. 1 0 . 5 0 . 5 2 0 .  F I L I N G  O F  A R T I C L E S  O F  D I S S O L U T I O N .  (a) D u p l i c a t e  

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

t i o n  c o n f o r m  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,

(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 h e  d a t e  o f  the f i l i n g !

(2) f i l e  one d u p l i c a t e  o r i g i n a l  in hi s o f f i c e ;

(3) i s s u e  a c e r t i f i c a t e  of d i s s o l u t i o n  a n d  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  o f  d i s s o l u 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 r t i c l e s  o f  d i s s o l u t i o n  a f f i x e d ,  s h a l l  be r e t u r n e d  t o  

t h e  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  c o r p o r a t i o n .

S ec .  1 0 . 5 0 . 5 2 5 .  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  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  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 ,  e x c e p t  for th e  p u r p o s e  of su i t s,  o t h e r  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  a c t i o n  b y  s h a r e h o l d e r s ,  d i r e c t o r s  a n d  o f f i c e r s  as 

p r o v i d e d  i n  thi s  c h a p t e r .

Sec. 1 0 . 5 0 . 5 3 0 .  I N V O L U N T A R Y  D I S S O L U T I O N .  (a) A c o r p o r a t i o n  m a y  

b e  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  s i x  m o n t h s  in f i l i n g  its 

a n n u a l  r e p o r t  or i n  p a y i n g  a l i c e n s e  f i l i n g  fee  o r  p e n a l t y ;

(2) th e  c o r p o r a t i o n  h a s  f a i l e d  f o r  3 0  d a y s  to a p p o i n t  a n d  

m a i n t a i n  a  r e g i s t e r e d  a g e n t  i n  thi s  s t a t e ;  o r

(3) t h e  c o r p o r a t i o n  ha s  f a i l e d  f o r  3 0  d a y s  a f t e r  c h a n g e  o f  

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

c o m m i s s i o n e r  a  s t a t e m e n t  o f  t h e  c h a n g e ;

(4) t h e  c o r p o r a t i o n  h a s  f a i l e d  f o r  tw o  y e a r s  t o  c o m p l e t e
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d i s s o l u t i o n  u n d e r  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 j  o r

(5) a v a c a n c y  i n  t h e  b o a r d  of d i r e c t o r s  of a c o r p o r a t i o n  is 

n o t  f i l l e d  w i t h i n  s i x  m o n t h s  o r  th e time of 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  fi r s t ,

(b) A  c o r p o r a t i o n  m a y  n o t  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  th e 

c o m m i s s i o n e r  h a s  g i v e n  t h e  c o r p o r a t i o n  at l e a s t  6 0  d a y s  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  b y  c e r t i f i e d  m a i l  a d d r e s s e d  t o  its r e g i s t e r e d  

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

l a s t  k n o w n  a d d r e s s  of t h e  o f f i c e r  or d i r e c t o r ,  as s h o w n  b y  the r e c o r d s  

o f  t h e  c o m m i s s i o n e r ,  a n d  th e  c o r p o r a t i o n  h a s  f a i 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 e f 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) W h e n  a c o r p o r a t i o n  h a s  g i v e n  c a u s e  fo r  i n v o l u n t a r y  d i s s o l u t i o n  

a n d  h a s  f a i l e d  to c o r r e c t  t h e  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  as p r o ­

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

m e n t  t h a t  t h e  c o r p o r a t i o n  h a s  b e e n  d i s s o l v e d ,  th e  date, a n d  t h e  r e a s o n  

f o r  w h i c h  it wa s  d i s s o l v e d .  T h e  o r i g i n a l  c e r t i f i c a t e  o f  d i s s o l u t i o n  

s h a l l  b e  p l a c e d  in t h e  d e p a r t m e n t  f il e s  a n d  a c o p y  of it m a i l e d  to t h e 

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 c a r e  of o n e  of its p r i n c i p a l  

o f f i c e r s  or  d i r e c t o r s ,  a t  t h e  last k n o w n  a d d r e s s  o f  t h e  o f f i c e r  o r  

d i r e c t o r ,  as s h o w n  b y  t h e  r e c o r d s  of the c o m m i s s i o n e r .  U p o n  the i s s u­

a n c e  o f  t h e  c e r t i f i c a t 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 ,  t h e  e x i s t e n c e  o f  th e  

c o r p o r a t i o n  s h a l l  c e a s e ,  e x c e p t  as o t h e r w i s e  p r o v i d e d  i n  t his s e c t i o n ,  

a n d  i t s  n a m e  s h a l l  b e  a v a i l a b l e  to a n d  m a y  b e  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  n o  less t h a n  s i x  m o n t h s  a f t e r  t h e  d i s s o l u t i o n .

(d) A corporation dissolved by the commissioner under the p r o v i­

sions of this section may be reinstated by the commissioner at any time 

w i thin two years from the date of the certificate of involuntary disso­

lution whenever it is established to the satisfaction of the commis-
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s l o n e r  t h a t  in fa c t  t h e r e  w a s  no 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  

the 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  has b e e n  c o r r e c t e d  

an 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 ng  w i t h  the a m o u n t  

the 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  th e  

t w o - y e a r  perio d .  R e i n s t a t e m e n t  m a y  not be a u t h o r i z e d  if the same 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

tered n a m e  is c u r r e n t l y  o n  file 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 ch a n g e  its n a m e  to c o n f o r m  w i t h  the p r o v i s i o n s  of this 

chapter.

(e) N o t h i n g  in thi s  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 powers as a c o r p o­

r a t i o n  i n  c a s e  of f a i l u r e  to pay s u b s e q u e n t l y  a c c r u i n g  l i c e ns e s  an d 

taxes i m p o s e d  by a l a w  of this state.

(f) A n  a c t i o n  a r i s i n g  out of a c o n t r a c t  a s s i g n e d  by 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  may be b r o u g h t  in the name of the ass 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  b y  the p l a i n t i f f  s h a l l  be se t  out 

in the c o m p l a i n t  o r  o t h e r  process. Th e  d e f e n d a n t  may a vail h i m s e l f  of 

any m a t t e r  of d e f e n s e  of w h i c h  he  m i g h t  hav e  a v a i l e d  h i m s e l f  in a suit 

upo n t h e  c l a i m  b y  t h e  c o r p o r a t i o n ,  h a d  it not 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) S e r v i c e  of p r o c e s s  on 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  s h a l l  be m a d e  i n  the s a m e  m a n n e r  p r e s c r i b e d  by l a w  as if t h e  

c o r p o r a t i o n  h a d  n o t  b e e n  d issolved.

(h) I n  a d d i t i o n  to an y  o t h e r  r e m e d i e s  p r o v i d e d  b y  l a w  a c o r p o r a­

ti o n  m a y  b e  d i s s o l v e d  i n v o l u n t a r i l y  be a d e c r e e  o f  the s u p e r i o r  c o u r t  in 

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  w h e n  it is e s t a b l i s h e d  t hat

(1) th e  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  o f  i n c o r p o r a t i o n  

t h r o u g h  fraud; or
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(2) the c o r p o r a t i o n  has c o n t i n u e d  to e x c e e d  or abuse 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.

Sec. 1 0.50.535. 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

un 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  shall 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 t he  s u p e r i o r  court.

(b) S u m m o n s  s h a ll  i s s u e  and be served as in o t h e r  civil a c t i o n s .

If p r o c es s  is r et u r n e d  not found, 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 ther civil 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 a t e d ,  

c o n t a i n i n g  a notice of the p e n d e n c y  of the action, the title of th e 

court, the t i t l e  of the a c t i o n ,  and the date o n  or a f t e r  w hich d e f a u l t  

may be e n t e r e d .  T h e  a t t o r n e y  gene r a l  may i n c l u d e  in on e  no t i c e  t h e 

n a m e s  of a n y  number of c o r p o r a t i o n s  agai n s t  w h i c h  a c t i o n s  are p e n d i n g  in 

the same court.

(c) T h e  a t t o r n e y  g e n e r a l  shall have a c o p y  of th e  notice m a i l e d  to 

the c o r p o r a t i o n  at it9 r e g i s t e r e d  o f f i c e  w i t h i n  10 days after the f irst 

p u b l i c a t i o n  o f  it.

(d) N o t i c e  sh a l l  be p u b l i s h e d  at least o n c e  e a c h  wee k  for two 

s u c c e s s i v e  weeks, 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 any t i m e  a f t e r 

the s u m m o ns  has b e e n  r e t u rn 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  summons, 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 fter the fi r s t  p u b l i c a t i o n  of the 

notice.

Sec. 1 0.50.540. 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  COR P O RA T I O N .  T h e  su p e r i o r  court m a y  l i q u i d a t e  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  in the cases p r o v i d e d  i n  AS 1 0 . 5 0 . 5 4 5  - 

10.50.560.

Sec. 1 0 .50.545. A C T I O N  BY S H A R E H O L D E R  F O R  L I Q U I D A T I O N .  I n  an  

a c t i o n  b y  a  s h a r e h o l de r ,  t h e  s u p e r i o r  court m a y  l i q u i d a t e  the a s s e t s  and
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b u s i n e s s  o f  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) tha t  t h e d i r e c t o r s  a r e  d e a d l o c k e d  in the m a n a g e m e n t  of 

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

d e a d l o c k ,  a n d  t h a t  i r r e p a r a b l e  i n j u r y  to t he  c o r p o r a t i o n  is b e i n g  

s u f f e r e d  o r  is t h r e a t e n e d  b y  r e a s o n  of t h e  d e a d l o c k ;

(2) tha t  the a c t s  of the d i r e c t o r s  or t h o s e  in c o n t r o l  of the 

c o r p o r a t i o n  a r e  i l l e g a l ,  o p p r e s s i v e  or f r a u d u l e n t ;

(3) t hat th e  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  p o w e r ,  an d  

h a v e  f a i l e d ,  for a p e r i o d  w h i c h  i n c l u d e s  at least t w o  c o n s e c u t i v e  an n u a l 

m e e t i n g  d a t e s ,  t o  e l e c t  s u c c e s s o r s  to d i r e c t o r s  w h o s e  terms h a v e  e x p i r e d  

o r  w o u l d  h a v e  e x p i r e d  u p o n  the e l e c t i o n  of t h e i r  s u c c e s s o r s ;  or

(4) that t h e c o r p o r a t e  a s s e t s  a r e  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 . 5 0 . 5 5 0 .  A C T I O N  BY C R E D I T O R  F O R  L I Q U I D A T I O N .  In a n  a c t i o n

b y  a c r e d i t o r ,  the s u p e r i o r  court m a y  l i q u i d a t e  the as 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  w h e n

(1) the c l a i m  of the c r e d i t o r  h a s  b e e n  r e d u c e d  to j u d g m e n t  

a n d  a n  e x e c u t i o n  o n  th e j u d g m e n t  h a s  b e e n  r e t u r n e d  u n s a t i s f i e d  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 t i o n  is i n s o l v e n t ;  or

(2) the c o r p o r a t i o n  ha s  a d m i t t e d  in w r i t i n g  that the c l a i m  o f  

t h e  c r e d i t o r  is due a n d  o w n i n g  a n d  it is e s t a b l i s h e d  that t h e  c o r p o r a­

ti o n  is i n s o l v e n t .

Sec. 1 0 . 5 0 . 5 5 5 .  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  b y  a c o r p o r a t i o n  w h i c h  h a s  f i l e d  a s t a t e m e n t  o f  i n t e n t  to 

d i s s o l v e ,  a s  p r o v i d e d  i n  this c h a p 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  

u n d e r  t h e  s u p e r v i s i o n  o f  th e  cou r t ,  th 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  t h e  

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

S ec. 1 0 . 5 0 . 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  FOR 

D I S S O L U T I O N .  W h e n  a n  a c t i o n  h a s  b e e 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  to 

d i s s o l v e  a  c o r p o r a t i o n  a n d  it is e s t a b l i s h e d  t h a t  l i q u i d a t i o n  o f  its
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b u s i n e s s  a n d  a f f a i r s  s h o u l d  p r e c e d e  t h e  e n t r y  of a d e c r e e  o f  d i s s o l u­

ti 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  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 .

Sec. 1 0 . 5 0 . 5 6 5 .  J O I N D E R  O F  S H A R E H O L D E R S  N O T  M A N D A T O R Y .  It is not 

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

s o u g h t  a g a i n s t  t h e m  p e r s o n a l l y .

Sec. 1 0 . 5 0 . 5 7 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  B Y  COURT. 

I n  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  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  m a y  i s s u e  i n j u n c t i o n s ,  a p p o i n t  a r e c e i v e r  p e n d e n t e  

l i t e  w i t h  p o w e r s  a n d  d u t i e s  as the c o u r t  ma y  d i r e c t ,  a n d  t a k e  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  t o  p r e s e r v e  th e  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  o n  t h e  b u s i n e s s  of the c o r p o r a t i o n  u n t i l  a full h e a r i n g  is 

h a d .

Sec. 1 0 . 5 0 . 5 7 5 .  A P P O I N T M E N T  O F  R E C E I V E R .  A f t e r  a h e a r i n g  h e l d  

u p o n  s u c h  n o t i c e  as t h e  c o u r t  m a y  d i r e c t  to be g i v e n  to a l l  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 a n y  o t h e r  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 

c o u r t ,  t h e  c o u r t  m a y  a p p o i n t  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  t h e  a s s e t s  of  t h e  c o r p o r a t i o n ,  i n c l u d i n g  a m o u n t s  o w i n g  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  o n  a n  u n p a i d  p o r t i o n  o f  the 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 s h a r e s .  T h e  l i q u i d a t i n g  r e c e i v e r  ma y ,  s u b j e c t  to 

t h e  o r d e r  o f  th e  c o u r t ,  s ell, c o n v e y  a n d  d i s p o s e  o f  all o r  a p a r t  of the 

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

s a l e .

Sec. 10.50.580. DISPOSITION OF ASSETS OR PROCEEDS FROM SALE OF  

ASSETS. The assets of the corporation or the proceeds from a sale, 

conveyance or other disposition of assets shall be applied to the ex­

penses of liquidation and to the payment of the liabilities and obli­

gations of the corporation. Remaining assets or proceeds shall be
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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 their r e s p e c t i v e  rights and 

i n t e r e s t s .

Sec. 10.50 . 5 8 5.  S T A T E D  P O W E R S  AN D  D U T I E S  O F  REC EI 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 er  s h a l l s t a te  his p o w e r s  and duties. 

T h e  p o w e r s  a n d  d u t i e s  may 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  time d u r i n g  

the 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 .50.590. C O M P E N S A T I O N  OF  R E C E I V E R  AN D A T T O R N E Y S .  The c ourt 

m a y  a l l o w  f r o m  time to time as e x pe 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

to the r e c e i v e r  a n d  to at t orneys in the p r o c e e d i n g ,  a n d  d i r e c t  the

p a y m e n t  of c o m p e n s a t i o n  out of the a s s e t s  of the c o r p o r a t i o n  or the 

p r o c e e d s  of a sale or d i s p o s i t i o n  of assets.

Sec. 1 0 .50.595. P OWER OF R E C E I V E R  TO SUE AND  BE SUED. A r e c e i v e r

of 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  sue and 

d e f e n d  in all c o u r t s  in his ow n  name as re c e i v e r  of the c o r p o r a t i o n.

Sec. 1 0 . 5 0 . 60 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  has 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

tio n  a n d  its p r o p e r t y ,  w h e r e v e r  situated.

Sec. 1 0 . 50 . 6 0 5 .  Q U A L I F I C A T I O N S  O F  R E CEIVERS. A  r e c e i v e r  shall be 

a c i t i z e n  of the U n i t e d  St a t es  or a c o r p o r a t i o n  a u t h o r i z e d  to act 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 the state. A r e c e i v e r  

s h a l l  g ive the b o n d  the court d i re c t s  w i t h  s u r e t i e s  the co 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  IN L I Q U I D A T I O N  P R O C E E D I N G S .  (a) 

In a p r o c e e d i n g  to liq u id a t e  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 ,  

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

c l e r k  of the c o u r t  o r  w i t h  the r eceiver, in the f o r m  the c o u r t  p r e­

scri 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  claims.

(b) If  t h e  c o u r t  r e q u i r e s  th e  f i l i n g  of  clai m s,  it shall f i x  a 

date, n o t  less t h a n  f our m o n t h s  f r o m  the d a t e  o f  t h e  order, as the l a s t
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da y  for the f i l i n g  of claims, a n d  s hall p r e s c r i b e  the n o t i c e  to be g i v e n  

to c r e d i t o r s  a n d  cl ai m a n t s  of the d a t e  fixed. B e f o r e  the dat e  fixed, 

the c o u r t  m a y  e x t e n d  the time fo r  the f i l i n g  of claim s .

(c) A  c r e d i t o r  w h o  fails to fil e  pr o o f  of h i s  c l a i m  on or b e f o r e

the dat e  f i x e d  m a y  be b a r r e d  by o r d e r  of the c o u r t  f r o m  p a r t i c i p a t i n g  in 

the d i s t r i b u t i o n  of the assets of the c o r p o r a t i o n .

Sec. 1 0 . 50 . 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 .  The 

l i q u i d a t i o n  o f  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  ma y  be d i s c o n­

tin u e d  at a n y  time d u r i n g  the 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

lished that c a u s e  for l i q u i d a t i o n  n o  longer exists. In this event, 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  di r e ct  the r e c e i v e r  to r e d e l i v e r  

to the 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 a s s e ts .

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  a n d  b us i n e s s  of a c o r p o r a t i o n ,  w h e n  the 

c o s t s  and e x p e n s e s  of 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  and 

l i a b i l i t i e s  o f  the c o r p o r a t i o n  h a v e  b e e n  pai d  a n d  d i s c h a r g e d  a nd  the 

r e m a i n i n g  p r o p e r t y  and assets a r e  not s u f f i c i e n t  to s a t i s f y  a n d  d i s­

ch a r g e  the costs, expenses, d e b t s  an d  o b l i g a t i o n s ,  a n d  all the 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  t o  t h e i r  payment, the c o u r t  s h a l l  e nt 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  PROVIS I O N S.

Sec. 10.5 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

sions 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 his c h a p t e r  and 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  o f  this c h a p t e r ,  

e x c e p t  w h e n  i n c o n s i s t e n t  w i t h  t his chapter.

Sec. 1 0 . 50 . 6 3 0 .  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  SHARE S .  A 

d i r e c t o r ,  o f f i c e r  or agent o f  a c o r p o r a t i o n  w h o  k n o w i n g l y  c o n c u r s  in 

maki n g ,  p u b l i s h i n g  o r  p o s t i n g  e i t h e r  g e n e r a l l y  o r  p r i v a t e l y  to the 

s h a r e h o l d e r s  or o t h e r  p e r s o n s  Cl) a w r i t t e n  r e p o r t ,  e x hi b i t ,  s t a t e m e n t
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o f  its a f f a i r s  or p e c u n i a r y  c o n d i t i o n  o r  n o t i c e  c o n t a i n i n g  a ny  m a t e r i a l  

s t a t e m e n t  w h i c h  is f a l s e ,  o r  (2) an u n t r u e  or w i l f u l l y  or f r a u d u l e n t l y  

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

b u s i n e s s ,  p r o f i t s ,  e x p e n d i t u r e s  or p r o s p e c t s ,  o r  (3) a n y  o t h e r  p a p e r  o r  

d o c u m e n t  i n t e n d e d  to p r o d u c e  o r  give, o r  h a v i n g  a t e n d e n c y  to p r o d u c e  or 

give, t h e  s h a r e s  o f  s t o c k  in  th e  c o r p o r a t i o n  a g r e a t e r  v a l u e  or a l e s s  

a p p a r e n t  o r  m a r k e t  v a l u e  t h a n  they  r e a l l y  p o s s e s s ,  or w h o  r e f u s e s  to 

m a k e  a n y  b o o k  e n t r y  or p o s t  a n y  n o t i c e  r e q u i r e d  by la w  in the m a n n e r  

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

S e c .  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 U L  D I V I D E N D  O R  D I S T R I B U T I O N  

O F  A S S E T S .  A  d i r e c t o r  of a c o r p o r a t i o n  w h o  c o n c u r s  in a n y  v o t e  o r  a c t  

of th e  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  a n d  w i t h  d i s h o n e s t  o r  

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 a s s e t s  e i t h e r  w i t h  

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

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

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

S ec. 1 0 . 5 0 . 6 4 0 .  R E S E R V A T I O N  O F  P O W E R .  T h e  l e g i s l a t u r e  r e s e r v e s  

the p o w e r  to m a k e  a m e n d m e n t s  to this c h a p t e r  t o  a p p l y  to all e x i s t i n g  

a n d  f u t u r e  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  thi s  c h a p t e r .  A n  a m e n d m e n t  to 

thi s c h a p t e r  m a y  n o t  a l t e r  o r  i mp a i r  t h e  p o w e r  of a c o r p o r a t i o n  t o  

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

S e c .  1 0 . 5 0 . 6 4 5 .  D E F I N I T I O N S .  I n  t h i s  c h a p t e r ,

(1) " a r t i c l e s  o f  i n c o r p o r a t i o n "  m e a n s  th e  o r i g i n a l  o r  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  a n d  a l l  a m e n d m e n t s ;

(2) " a u t h o r i z e d  s h a r e s "  m e a n s  t h e  s h a r e s  w h i c h  t h e  c o r p o r a ­

t i o n  m a y  iss u e ;

(3) " c e r t i f i c a t e "  m e a n s  a n y  e v i d e n c e s  o f  o w n e r s h i p  o f  s h a r e s  

o f  a c o r p o r a t i o n ;
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(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  the A c t  o f  the l e g i s l a t u r e  

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

e c o n o m i c  d e v e l o p m e n t ;

(6) " c o r p o r a t i o n "  m e a n 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

ti o n  ;

(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  o f  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 ;

(8) " f r a n c h i s e  ta x "  m e a n s  t h e  ann u a l  c o r p o r a t i o n  tax i m p o s e d  

u n d e r  A l a s k a  l a w  o n  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 

d e b t s  as t h e y  b e c o m e  d u e  in t h e  u sual c o u r s e  of its b u s i n e s s ;

(10) "ne t 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 total 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  s h a r e s ,  e x c e e d  the total d e b t s  of 

t h e  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  

p l a c e  o f  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  his 

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

e x c e p t  f o r  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  the 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 o t  be c o n s i d e r e d  t o  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 h i s  p r e s e n c e  a n d  h e  m a y  n o t  lose it s o l e l y  by r e a s o n  of hi s  a b s e n c e  

w h i l e  i n  t h e  c i v i l  or m i l i t a r y  s e r v i c e  o f  this s t a t e  o r  of the U n i t e d  

S t a t e s  o r  b y  r e a s o n  o f  h i s  a b s e n c e  b e c a u s e  of m a r r i a g e  to a p e r s o n  

e n g a g e d  i n  t h e  c i v i l  o r  m i l i t a r y  s e r v i c e  of thi s  s t a t e  or the U n i t e d  

S t a t e s ; a p e r s o n  m a y  n o t  b e  c o n s i d e r e d  to lose h i s  r e s i d e n c e  w h i l e  a 

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

w a t e r s  o f  t h i s  state, o f  t h e  U n i t e d  S t a t e s ,  or of t h e  h i g h  seas, or
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w h i l e  r e s i d i n g  u p o n  an 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  takes the 

r e s i d e n c e  o f  his p a r e n t  or o f  his legal g u ardian; a m a r r i e d  w o m a n  may 

e s t a b l i s h  h e r  o wn  r e s i d e n c e  a n d  does not p r e s u m p t i v e l y  take the r e s i­

den c e  of h e r  hu s b a n d ;

(12) " s h a r e h o l d e r "  means one wh o  is a h o l d e r  of record of a 

s h a r e  in a c o r p o ra t i o n ;

(13) " s h a r e s "  m e a n s the units into w h i c h  the proprietary 

i n t e r e s t  i n  a c o r p o r a t i o n  is divided;

(14) " s u b s c r i b e r "  means one w h o  s u b s c r i b e s  for a share in a 

c o r p o r a t i o n  be f o re  or a f t e r  incorpor 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  sh a r e s  w h i c h  have b e e n  issued, 

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  by an d  b e l o n g  to the corporation, and 

h a v e  not e i t h e r  b y  re a s o n  o f  the a c q u i s i t i o n  or thereafter, been c a n­

c e l l e d  or r e s t o r e d  to the s ta t u s  of a u t h o r i z e d  but u n i s su e d  shares; 

t r e a s u r y  s h a r e s  ar e  " i s s u e d "  shares, but not " o u t s t a n d i n g "  shares.

Sec. 10.50.650. S H O R T  TITLE. This c h a p t e r  m a y  be cited as 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  Act.

* Sec. 2. A S  3 7 . 1 0 . 0 7 0 ( a ) ( 6 )  is a m e n d e d  to read:

(6) o t h e r  s e c u r i t i es ,  i n c l u d i n g  [CORPORATE] se curities of 

c o r p o r a t i o n s  o t h e r  t han 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. AS 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 op y  of all a n n u a l  reports, ballots, c o n s e n t  a u t h o r i z a t i o n s

and other materials relating to the shareholder ballots, published or 

made available by any person to the shareholders of a general stock 

ownership corporation, shall be filed with the administrator concur­

rently with its distribution to the shareholders. The administrator

have authority to review all documents submitted and make regula- 

content of shareholder materials to insure fairness,

, and nondiscrimination.
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* Sec. 4. (a) 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 be

c r e a t e d  in a c c o r d a n c e  w i t h  this  section. T h i s  s e c t i o n  c o n s t i t u t e s  the c h a r­

te r i n g  l e g i s l a t i o n  for 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  as the 

t e r m  is d e f i n e d  in AS 1 0 . 5 0 . 6 4 5 ( 4 ) .

(b) 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 ,  and the 

p r e s i d e n t  of the sena t e ,  s h a l l  each a p p o i n t  o n e  p e r s o n  to act as i n c o r p o r a­

tors of 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  w h i c h  s h a l l  be formed 

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 a m e n d e d  (26 U.S.C. secs. 1391 - 1397) and AS 10.50. T h e  i n c o r p o r a­

tors s h a l l  s e l e c t  nin e  p e r s o n s  to act as the init ia l  b o a r d  of d i r e c t o r s  of 

the c o r p o r a t i o n  a n d  shall s u b m i t  their n a m e s  to the g o v e r n o r ,  to the speaker 

o f  the h o u s e  of r e p r e s e n t a t i v e s ,  and 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 the h o u s e  of r e p r e s e n t a t i v e s ,  and 

the p r e s i d e n t  of the s e n a t e  ma y  d i s a p p r o v e  a c a n d i d a t e  for the initi a l  board 

of d i r e c t o r s  w i t h i n  15 day s  of r e c e ip 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 .

(c) Th e  a r t i c l e s  of i n c o r p o r a t i o n  of 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  sh a l l  p r o v i d e  that 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 5 ( 1 1 ) ,  a n d  tha t if a s h a r e­

ho l d e r  c e a s e s  to be a r e s i d e n t  of the s t a t e  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 ears of the d a t e  of i s s u a n c e  of h i s  shares the 

c o r p o r a t i o n  s h a l l  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  fi v e  y ea r s  a f t e r  t h e  d a t e  of i s s u a n c e  of h i s  shares 

the s h a r e h o l d e r  or hi 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  s h a l l  h a v e  the 

r i g h t  t o  sell t h e  s h a r e s  t o  the c o r p o r a t i o n  at b o o k  value.

(d) 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 the " A l a s k a  Gener 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  loan  g u a r a n t e e  fund", w h i c h  m a y  n o t  e x c e e d  

$ 5 , 0 0 0 , 0 0 0 ,  w h i c h  s h a l l  be  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 o t h e r  funds of t h e  

state, a n d  w h i c h  s h a l l  b e  u s e d  b y  th e c o m m i s s i o n e r  o f  r e v e n u e  to g u a r a n t e e
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l o a n s  m a d e  t o  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  b y  l e n d e r s  o t h e r  

t h a n  the s t a t e  s o l e l y  f o r  i n i t i a l  c o s t s  of the c o r p o r a t i o n  a n d  not fo r  th e 

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  o f  m a j o r  i n v e s t m e n t s .  In g u a r a n t e e i n g  a loan, 

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

t a i n i n g  t h e  g e n e r a l  s o u n d n e s s  o f  t h e  p r o p o s e d  l oan a n d  g u a r d i n g  a g a i n s t  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 .  T h e  g u a r a n t e e  of a l oa n  m a y  n o t  be f o r  an a m o u n t  in 

e x c e s s  o f  the  u n o b l i g a t e d  b a l a n c e  o f  the f u n d  at the tim e  th e  g u a r a n t e e  is 

m a d e .

* Sec. 5. In s ec. 1 of t h i s  Act, AS 1 0 . 5 0 . 3 0 0  h a s  the e f f e c t  of c h a n g i n g  

R u l e  2 3 . 1 ,  R u l e s o f  C i v i l  P r o c e d u r e ,  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  by 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 .  

T h e  c h a n g e s

(1) m a k e  p r o v i s i o n  fo r  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 th e e v e n t  

o f  d i s m i s s a l  or s e t t l e m e n t  o f  th e  suit;

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

(3) p r o v i d e  t h a t  t h e  c o u r t  m a y  r e q u i r e  t h e  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 s u i t .

* Sec .  6. T h i s  A c t  t a k e s  e f f e c t  i m m e d i a t e l y  in a c c o r d a n c e  w i t h  AS 0 1 . 1 0 . -  

0 7 0 ( c ) .
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