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B Y  T H E  R U L E S  C O M M I T T E E  B Y  

R E Q U E S T  O F  T H E  L E G I S L A T I V E  

C O U N C I L  ( f o r  t h e  C o d e
1 I N  T H E  H O U S E  R e v i s i o n  C o m m i s s i o n )

2 H O U S E  B I L L  N O .  4 3 7

3 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

4  T H I R T E 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

5 A  B I L L

6 F o r  a n  A c t  e n t i t l e d :  " A n  A c t  r e v i s i n g  t h e  n o n p r o f i t  c o r p o r a t i o n s  c o d e ;  a n d

7 p r o v i d i n g  f o r  a n  e f f e c t i v e  d a t e . "

8 B E  I T  E N A C T E D  B Y  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 :

9 * S e c t i o n  1. A S  10 i s  a m e n d e d  b y  a d d i n g  a n e w  c h a p t e r  t o  r e a d :

10  C H A P T E R  2 1 .  A L A S K A  N O N P R O F I T  C O R P O R A T I O N  C O D E .

1 1  A R T I C L E  1. C O R P O R A T E  P U R P O S E S  A N D  P O W E R S .

12 S e c .  1 0 . 2 1 . 0 0 5 .  P U R P O S E S .  A  d o m e s t i c  c o r p o r a t i o n  m a y  b e  o r -

13 g a n i z e d  u n d e r  t h i s  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  e x c e p t  f o r  t h e

1 4  p u r p o s e s  o f  b a n k i n g  a n d  i n s u r a n c e .  A  t r a d e  u n i o n  o r  o t h e r  l a b o r

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

16 c o r p o r a t i o n  o r  e l e c t r i c  a n d  t e l e p h o n e  c o o p e r a t i v e  m a y  n o t  b e  o r g a n i z e d

17 u n d e r  t h i s  c h a p t e r .

18 S e c .  1 0 . 2 1 . 0 1 0 .  G E N E R A L  P O W E R S .  (a) S u b j e c t  to t h e  l i m i t a t i o n s

19 i n  i t s  a r t i c l e s ,  t h e  p r o v i s i o n s  o f  t h i s  c h a p t e r ,  a n d  o t h e r  a p p l i c a b l e

2 0  l aw, a  d o m e s t i c  c o r p o r a t i o n  h a s  a l l  t h e  p o w e r s  o f  a n a t u r a l  p e r s o n  t o

2 1  c a r r y  o u t  i t s  b u s i n e s s  a c t i v i t i e s ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  t h e

2 2  p o w e r  to

23  (1) h a v e  p e r p e t u a l  s u c c e s s i o n  b y  i t s  c o r p o r a t e  n a m e ;

2 4  (2) s u e  a n d  b e  s u e d  i n  i t s  c o r p o r a t e  n a m e ;

2 5  (3) a d o p t  a c o r p o r a t e  s e a l  a n d  a l t e r  it, a n d  u s e  i t  b y

2 6  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 ,  o r  r e p r o d u c e d ;

2 7  (4) b u y ,  t a k e ,  r e c e i v e ,  l e a s e ,  o r  o t h e r w i s e  a c q u i r e ,  o w n ,

2 8  h o l d ,  i m p r o v e ,  u s e ,  a n d  o t h e r w i s e  d e a l  in, r e a l  o r  p e r s o n a l  p r o p e r t y

29 o r  a n  i n t e r e s t  i n  t h e  p r o p e r t y ,  w h e r e v e r  s i t u a t e d ;
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1 (5) s e l l ,  c o n v e y ,  m o r t g a g e ,  p l e d g e ,  l e a s e ,  e x c h a n g e ,  t r a n s -

2 f e r ,  a n d  o t h e r w i s e  d i s p o s e  o f  a l l  o r  a  p a r t  o f  i t s  p r o p e r t y  a n d  a s -

3 s e t s ;

4  (6) 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  a t

5 r e a s o n a b l e  r a t e s  o f  i n t e r e s t  a s  t h 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

6 n o t e s ,  b o n d s ,  a n d  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  i t s  o b l i g a t i o n s  b y

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

8 i n c o m e ;

9 (7) l e n d  m o n e y  a t  r e a s o n a b l e  r a t e s  o f  i n t e r e s t  a s  t h e

1 0  c o r p o r a t i o n  d e t e r m i n e s  f o r  i t s  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 v e s t

11  i t s  f u n 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  a s  s e c u r i t y

1 2  f o r  t h e  p a y m e n t  o f  m o n e y  l o a n e d  o r  i n v e s t e d ;

13  (8) c o n d u c t  a f f a i r 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

14 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  i n  a  s t a t e  o r  i n  a

15 f o r e i g n  c o u n t r y ;

16 (9) e l e c t  o r  a p p o i n t  o f f i c e r s  a n d  a g e n t s  o f  t h e  c o r p o r a t i o n

17 a n d  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 ;

18 (10 )  m a k e  a n d  a l t e r  b y l a w s  n o t  i n c o n s i s t e n t  w i t h  i t s  a r t i -

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

2 0  t r a t i o n  a n d  r e g u l a t i o n  o f  t h e  a f f a i r s  o f  t h e  c o r p o r a t i o n ;

2 1  (11) t o  t h e  e x t e n t  p r o v i d e d  i n  t h e  a r t i c l e s  o f  i n c o r p o r a -

2 2  t i o n ,  d o n a t e  f o r  t h e  p u b l i c  w e l f a r e  o r  f o r  c h a r i t a b l e ,  s c i e n t i f i c ,  o r

23 e d u c a t i o n a l  p u r p o s e s ,  a n d  i n  t i m e  o f  w a r ,  d o n a t e  i n  a i d  o f  w a r  a c t i v i -

2 4  t i e s ;

2 5  (12) p a y  p e n s i o n s  a n d  e s t a b l i s h  p e n s i o n  p l a n s ,  p e n s i o n

2 6  t r u s t s  a n d  o t h e r  i n c e n t i v e  p l a n s  f o r  i t s  d i r e c t o r s ,  o f f i c e r s ,  a n d

27 e m p l o y e e s ;

28 (13) c e a s e  i t s  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  i t s  c o r p o -

2 9  r a t e  f r a n c h i s e ;
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( 1 4 )  a c t  a s  a  t r u s t e e  u n d e r  a  t r u s t  i n c i d e n t a l  t o  t h e  p r i n ­

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

e x c h a n g e ,  a n d  e x p e n d  m o n e y  a n d  p r o p e r t y  s u b j e c t  t o  t h e  t r u s t ;

( 1 5 )  i s s u e  m e m b e r s h i p s  a n d  l e v y  d u e s ,  a s s e s s m e n t s ,  a n d  

a d m i s s i o n  f e e s ;

( 1 6 )  s u b j e c t  t o  t h e  p r o v i s i o n s  o f  A S  1 0 . 2 1 ,  c a r r y  o n  b u s i ­

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

c o r p o r a t i o n  m a y  l a w f u l l y  e n g a g e ;

( 1 7 )  h a v e  a n d  e x e r c i s e  a l l  p o w e r s  n e c e s s a r y  o r  c o n v e n i e n t  t o  

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

(b) A s  u s e d  i n  ( a ) ( 6 )  o f  t h i s  s e c t i o n  a  r a t e  o f  i n t e r e s t  i s

" u n r e a s o n a b l e "  i f  it i s  m o r e  t h a n  a r a t e  1 5  p e r c e n t a g e  p o i n t s  a b o v e

t h e  a n n u a l  r a t e  c h a r g e d  m e m b e r  b a n k s  f o r  a d v a n c e s  b y  t h e  1 2 t h  F e d e r a l  

R e s e r v e  D i s t r i c t  t h a t  p r e v a i l e d  o n  t h e  2 5 t h  d a y  o f  t h e  m o n t h  p r e c e d i n g  

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

m a d e .

(c) A s  u s e d  i n  ( a ) ( 7 )  o f  t h i s  s e c t i o n  a  r a t e  o f  i n t e r e s t  i s

" u n r e a s o n a b l e "  i f  it i s  l e s s  t h a n  a r a t e  15 p e r c e n t a g e  p o i n t s  b e l o w

t h e  a n n u a l  r a t e  c h a r g e d  m e m b e r  b a n k s  f o r  a d v a n c e s  b y  t h e  1 2 t h  F e d e r a l  

R e s e r v e  D i s t r i c t  t h a t  p r e v a i l e d  o n  t h e  2 5 t h  d a y  o f  t h e  m o n t h  p r e c e d i n g  

t h e  c a l e n d a r  q u a r t e r  d u r i n g  w h i c h  t h e  l o a n  i s  m a d e .

S e c .  1 0 . 2 1 . 0 1 5 .  D E F E N S E  O F  U L T R A  V I R E S .  (a) A n  a c t  o f  a  d o m e s ­

t i c  c o r p o r a t i o n  o r  a 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  t o  o r  b y  a

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

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

r e c e i v e  t h e  t r a n s f e r .

(b) N o t w i t h s t a n d i n g  (a) o f  t h i s  s e c t i o n ,  l a c k  o f  c a p a c i t y  o r

p o w e r  m a y  b e  a s s e r t e d

( 1) i n  a n  a c t i o n  b y  a m e m b e r  a g a i n s t  t h e  c o r p o r a t i o n  t o
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1 e n j o i n  t h e  d o i n g  o f  a n  a c t  o r  t h e  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 -

2 e r t y  b y  o r  t o  t h e  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 s f e r

3 s o u g h t  t o  b e  e n j o i n e d  i s  b e i n g ,  o r  i s  t o  b e ,  p e r f o r m e d  o r  m a d e  u n d e r  a

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

5 t h e  p a r t i e s  t o  t h e  c o n t r a c t  a r e  p a r t i e s  t o  t h e  a c t i o n ,  s e t  a s i d e  a n d

6 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  t o

7 t h e  c o r p o r a t i o n  o r  t o  t h 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  c o m p e n s a t i o n

8 a s  m a y  b e  e q u i t a b l e  f o r  t h e  l o s s  o r  d a m a g e  s u s t a i n e d  b y  a n y  o f  t h e

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

10 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 ;  p r o v i d e d  t h a t  a n t i c i p a t e d  p r o f i t s  t o

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

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

13 (2) i n  a n  a c t i o n  b y  o r  i n  t h e  r i g h t  o f  t h e  c o r p o r a t i o n  t o

1 4  o b t a i n  a j u d g m e n t  i n  i t s  f a v o r  a g a i n s t  a n  i n c u m b e n t  o r  f o r m e r  o f f i c e r

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

16 v i d u a l ' s  u n a u t h o r i z e d  a c t ;

17 (3) i n  a n  a c t i o n  o r  s p e c i a l  p r o c e e d i n g  b y  t h e  c o m m i s s i o n e r

18 t o  a n n u l  o r  d i s s o l v e  t h e  c o r p o r a t i o n  o r  t o  e n j o i n  it f r o m  t h e  p e r f o r -

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

2 0  (c) T h i s  s e c t i o n  a p p l i e s  t o  c o n t r a c t s  a n d  c o n v e y a n c e s  m a d e  b y

2 1  f o r e i g n  c o r p o r a t i o n s  i n  t h i s  s t a t e  a n d  t o  c o n v e y a n c e s  b y  f o r e i g n

2 2  c o r p o r a t i o n s  o f  r e a l  p r o p e r t y  s i t u a t e d  i n  t h i s  s t a t e .

2 3  S e c .  1 0 . 2 1 . 0 2 0 .  L I M I T A T I O N S  U P O N  A U T H O R I T Y  O F  C O R P O R A T E  A G E N T S .

2 4  A  l i m i t a t i o n  c n  t h e  p o w e r s  o f  t h e  m e m b e r s ,  o f f i c e r s ,  o r  d i r e c t o r s ,  o r

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

26 t h e  a r t i c l e s ,  b y l a w s ,  o r  a c t i o n  o f  t h e  b o a r d ,  o r  b y  A S  1 0 . 2 1 . 5 5 0  -

27 1 0 . 2 1 . 8 3 3  m a y  n o t  b e  a s s e r t e d  a s  b e t w e e n  t h e  c o r p o r a t i o n  o r  a  m e m b e r

2 8  a n d  a t h i r d  p e r s o n ,  e x c e p t  i n  a p r o c e e d i n g

29 (1) b y  a m e m b e r  o r  t h e  s t a t e  t o  e n j o i n  t h e  d o i n g  o r
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c o n t i n u a n c e  o f  u n a u t h o r i z e d  b u s i n e s s  b y  t h e  c o r p o r a t i o n  o r  i t s  o f f i ­

c e r s ,  o r  b o t h ,  i n  c a s e s  w h e r e  t h i r d  p a r t i e s  h a v e  n o t  a c q u i r e d  r i g h t s  

u n d e r  A S  1 0 . 2 1 . 0 3 0 ;  o r

(2) t o  d i s s o l v e  t h e  c o r p o r a t i o n ;

(3) b y  t h e  c o r p o r a t i o n  o r  b y  a m e m b e r  s u i n g  i n  a r e p r e s e n ­

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

v i o l a t i o n  o f  t h e i r  d u t y ;  o r

(4) t h i s  s e c t i o n  a p p l i e s  t o  c o n t r a c t s ,  u n d e r t a k i n g s ,  a n d  

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

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

s t a t e .

S e c .  1 0 . 2 1 . 0 3 0 .  C O N T R A C T S  A N D  C O N V E Y A N C E S  B I N D I N G  C O R P O R A T I O N ,

(a) A  c o n t r a c t  o r  c o n v e y a n c e  m a d e  i n  t h e  n a m e  o f  t h e  c o r p o r a t i o n  t h a t  

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

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

t h e  a g e n c y  p o w e r  o f  t h e  o f f i c e r s  e x e c u t i n g  it. e x c e p t  a s  t h e  b o a r d ' s  

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

r a t i o n ,  a n d  t h e  c o r p o r a t i o n  a c q u i r e s  r i g h t s  u n d e r  t h e  c o n t r a c t ,  

w h e t h e r  t h e  c o n t r a c t  is e x e c u t e d  o r  is w h o l l y  o r  i n  p a r t  e x e c u t o r y .

(b) T h i s  s e c t i o n  a p p l i e s  t o  c o n t r a c t s  a n d  c o n v e y a n c e s  m a d e  b y  

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

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

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

Sec. 1 0 . 2 1 . 0 5 0 .  C O R P O R A T E  N A M E .  (a) U n l e s s  a d o m e s t i c  c o r p o r a ­

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

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

" l i m i t e d " ,  o r  a n  a b b r e v i a t i o n  o f  o n e  o f  t h e s e  w o r d s .  T h e  c o r p o r a t e  

n a m e  m a y  n o t  c o n t a i n  a  w o r d  o r  p h r a s e  t h a t  i n d i c a t e s  o r  i m p l i e s  t h a t  

t h e  c o r p o r a t i o n  is o r g a n i z e d  f o r  a p u r p o s e  o t h e r  t h a n  t h e  p u r p o s e



1 c o n t a i n e d  i n  i t s  a r t i c l e s .  T h e  c o r p o r a t e  n a m e  m a y  n o t  b e  t h e  s a m e  a s ,

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

3 u n d e r  t h e  l a w s  o f  t h i s  s t a t e  o r  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  t o

4  c o n d u c t  a f f a i r s  i n  t h i s  s t a t e ,  o r  a n a m e  t h a t  h a s  b e e n  r e s e r v e d  o r

5 r e g i s t e r e d  a s  p r o v i d e d  i n  t h i s  t i t l e .

6 ( b )  A  c o r p o r a t e  n a m e  m a y  n o t  c o n t a i n  t h e  w o r d  " c i t y , "  " b o r o u g h , "

7 o r  " v i l l a g e "  o r  o t h e r w i s e  i m p l y  t h a t  t h e  c o r p o r a t i o n  i s  a m u n i c i p a l -

8 i t y .  T h e  n a m e  o f  a c i t y ,  b o r o u g h ,  o r  v i l l a g e  m a y  b e  u s e d  i n  t h e

9 c o r p o r a t e  n a m e .

1 0  ( c )  A  p e r s o n  m a y  n o t  a d o p t  a n a m e  t h a t  c o n t a i n s  t h e  w o r d  " c o r -

1 1  p o r a t i o n , "  " i n c o r p o r a t e d " ,  o r  " l i m i t e d , ' o r  a n  a b b r e v i a t i o n  o f  o n e  o f

1 2  t h e s e  w o r d s ,  u n l e s s  t h e  p e r s o n  h a s  b e e n  i s s u e d  a c e r t i f i c a t e  o f  i n c o r -

13 p o r a t i o n ,  o r ,  i n  t h e  c a s e  o f  a f o r e i g n  c o r p o r a t i o n ,  a  c e r t i f i c a t e  o f

1 4  a u t h o r i t y ,  b y  t h e  c o m m i s s i o n e r .

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

16 p h r a s e s  o r  a n  a b b r e v i a t i o n  o r  d e r i v a t i v e  o f  t h e m :  a c c e p t a n c e ,  a n n u -

17  i t y ,  a s s u r a n c e ,  b a n k ,  b o n d ,  c a s u a l t y ,  c o o p e r a t i v e ,  e n d o w m e n t ,  f i d e l -

18 i t y ,  f i n a n c e ,  f i r e f i g h t e r ,  g u a r a n t e e ,  i n d e m n i t y ,  i n s u r a n c e ,  i n v e s t -

19 m e n t , l o a n ,  m o r t g a g e ,  s a v i n g s ,  p o l i c e ,  t r o o p e r ,  s u r e t y ,  t i t l e ,  t r u s t ,

2 0  u n d e r w r i t e r .

2 1  S e c .  1 0 . 2 1 . 0 5 3 .  C O R P O R A T E  N A M E ;  E X C E P T I O N S .  (a) T h e  w o r d

2 2  " c o r p o r a t i o n "  i n  t h i s  s e c t i o n ,  e x c e p t  a s  o t h e r w i s e  p r o v i d e d ,  i n c l u d e s

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

2 4  ( b )  T h e  p r o v i s i o n s  o f  A S  10 2 1 . 0 5 0  a n d  A S  1 0 . 2 1 . 7 6 8

2 5  (1) d o  n o t  r e q u i r e  a  c o r p o r a t i o n ,  e x i s t i n g  o r  a u t h o r i z e d

26  u n d e r  a  s t a t u t e  o n  t h e  e f f e c t i v e  d a t e  o f  t h i s  c h a p t e r  t o  a d d  t o ,

27 m o d i f y  o r  o t h e r w i s e  c h a n g e  i t s  c o r p o r a t e  n a m e ;

2 8  (2) d o  n o t  p r e v e n t  a  c o r p o r a t i o n  w i t h  w h i c h  a n o t h e r  c o r p o -

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

H B  4 3 7  -6-

L . L



1 m o r e  o t h e r  c o r p o r a t i o n s  f r o m  h a v i n g  t h e  s a m e  n a m e  a s  o n e  o f  t h e  e x i s t -

2 i n g  c o r p o r a t i o n s  i f  a t  t h e  t i m e  t h e  e x i s t i n g  c o r p o r a t i o n  w a s  a u t h o r -

3 i z e d  o r  e x i s t i n g  u n d e r  a  s t a t u t e  o f  t h i s  s t a t e ;

4  ( 3 )  d o  n o t  p r e v e n t  a  f o r e i g n  c o r p o r a t i o n  f r o m  b e i n g

5 a u t h o r i z e d  u n d e r  a  n a m e  t h a t  i s  s i m i l a r  t o  t h e  n a m e  o f  a  c o r p o r a t i o n

6 e x i s t i n g  o r  a u t h o r i z e d  u n d e r  a  s t a t u t e ,  i f  t h e  c o m m i s s i o n e r  f i n d s ,

7 u p o n  p r o o f  b y  a f f i d a v i t  o r  o t h e r w i s e ,  t h a t

8 (A) a  d i f f e r e n c e  b e t w e e n  t h e  n a m e s  e x i s t s  i n  t h e  t e r m s

9 o r  a b b r e v i a t i o n s  i n d i c a t i n g  c o r p o r a t e  c h a r a c t e r  o r  o t h e r w i s e ;

1 0  ( B )  t h a t  t h e  a p p l i c a n t  h a s  c o n d u c t e d  a c t i v i t i e s  a s  a

1 1  c o r p o r a t i o n  u n d e r  t h e  n a m e  f o r  n o t  l e s s  t h a n  1 0  c o n s e c u t i v e  y e a r s

12 i m m e d i a t e l y  p r i o r  t o  t h e  d a t e  o f  i t s  a p p l i c a t i o n ;

13 ( C )  t h a t  t h e  a c t i v i t i e s  t o  b e  c o n d u c t e d  i n  t h i s  s t a t e

1 4  a r e  n o t  t h e  s a m e  a s  o r  s i m i l a r  t o  t h e  b u s i n e s s  o r  a c t i v i t i e s

15 c o n d u c t e d  b y  t h e  c o r p o r a t i o n  w i t h  w h o s e  n a m e  it m a y  c o n f l i c t ;

16 (D) t h a t  t h e  p u b l i c  i s  n o t  l i k e l y  t o  b e  c o n f u s e d  o r

1.7 d e c e i v e d ;  a n d

18 ( E )  t h e  a p p l i c a n t  a g r e e s  i n  i t s  a p p l i c a t i o n  f o r  a u -

19 t h o r i t y  t o  u s e  w i t h  i t s  c o r p o r a t e  n a m e ,  i n  t h i s  s t a t e ,  t o  b e

2 0  p l a c e d  i m m e d i a t e l y  u n d e r  o r  f o l l o w i n g  t h e  n a m e ,  t h e  w o r d s  " a  ...

2 1  ( n a m e  o f  j u r i s d i c t i o n  o f  i n c o r p o i a t i o n ) c o r p o r a t i o n " .

22  S e c .  1 0 . 2 1 . 0 5 5 .  R E S E R V A T I O N  O F  C O R P O R A T E  N A M E .  T h e  e x c l u s i v e

2 3  r i g h t  t o  t h e  u s e  o f  a c o r p o r a t e  n a m e  m a y  b e  r e s e r v e d  b y

2 4  (1) a p e r s o n  i n t e n d i n g  t o  o r g a n i z e  a d o m e s t i c  c o r p o r a t i o n

25 u n d e r  t h i s  c h a p t e r ;

26  (2) a d o m e s t i c  c o r p o r a t i o n  i n t e n d i n g  t o  c h a n g e  i t s  n a m e ;

27 (3) a  f o r e i g n  c o r p o r a t i o n  i n t e n d i n g  t o  a p p l y  f o r  a c e r t i f i -

28  c a t e  o f  a u t h o r i t y  t o  c o n d u c t  a f f a i r s  i n  t h i s  s t a t e ;

2 9  (4 ) 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  t o  c o n d u c t  a f f a i r s  i n



1 t h i s  s t a t e  a n d  i n t e n d i n g  t o  c h a n g e  i t s  n a m e ;

2 (5) 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 f o r e i g n  c o r p o r a t i o n

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

4  i n  t h i s  s t a t e .

5 S e c .  1 0 . 2 1 . 0 5 8 .  A P P L I C A T I O N  T O  R E S E R V E  C O R P O R A T E  N A M E .  R e s e r v a -

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

7 c o m m i s s i o n e r .  I f  t h e  c o m m i s s i o n e r  f i n d s  t h a t  t h e  n a m e  is a v a i l a b l e

8 f o r  c o r p o r a t e  u s e ,  a n d  n o t  a  r e s e r v e d  o r  r e g i s t e r e d  b u s i n e s s  n a m e  a s

9 s e t  o u t  i n  A S  1 0 . 3 5 ,  t h e  c o m m i s s i o n e r  s h a l l  r e s e r v e  it f o r  t h e  e x c l u -

1 0  s i v e  u s e  o f  t h e  a p p l i c a n t  f o r  a p e r i o d  o f  1 2 0  d a y s .

1 1  S e c .  1 0 . 2 1 . 0 6 0 .  T R A N S F E R  O F  R E S E R V E D  N A M E .  T h e  h o l d e r  o f  a

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

13  t h e  c o r p o r a t e  n a m e  t o  a n o t h e r  p e r s o n  b y  f i l i n g  w i t h  t h e  c o m m i s s i o n e r  a

1 4  n o t i c e  o f  t r a n s f e r  s i g n e d  b y  t h e  h o l d e r  a n d  s p e c i f y i n g  t h e  n a m e  a n d

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

16 S e c .  1 0 . 2 1 . 0 6 3 .  F O R E I G N  C O R P O R A T I O N S :  R E G I S T R A T I O N  O F  C O R P O R A T E

17 N A M E .  A  c o r p o r a t i o n  o r g a n i z e d  a n d  e x i s t i n g  u n d e r  t h e  l a w s  o f  a n y

18 s t a t e  m a y  r e g i s t e r  i t s  c o r p o r a t e  n a m e  if t h e  n a m e  is n o t  t h e  s a m e  a s ,

1 9  o r  d e c e p t i v e l y  s i m i l a r  t o ,  t h e  n a m e  o f  a d o m e s t i c  c o r p o r a t i o n ,  t h e

2 0  n a m e  o f  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  t o  c o n d u c t  a f f a i r s  i n  t h i s

2 1  s t a t e ,  o r  a  c o r p o r a t e  n a m e  r e s e r v e d  o r  r e g i s t e r e d  u n d e r  A S  1 0 . 3 5 .

2 2  S e c .  1 0 . 2 1 . 0 6 5 .  U S E  O F  S A M E  O R  D E C E P T I V E L Y  S I M I L A R  N A M E .  R e g i s -

2 3  t r a t i o n  o f  a c o r p o r a t e  n a m e  g i v e s  t h e  e x c l u s i v e  r i g h t  t o  t h e  u s e  o f

2 4  t h e  n a m e .  T h e  p e r s o n  w h o  h a s  r e g i s t e r e d  a c o r p o r a t e  n a m e  m a y  e n j o i n

2 5  t h e  u s e  o f  t h e  s a m e  n a m e  o r  a  d e c e p t i v e l y  s i m i l a r  n a m e  a n d  h a s  a c a u s e

2 6  o f  a c t i o n  f o r  d a m a g e s  a g a i n s t  a p e r s o n  w h o  u s e s  t h e  s a m e  n a m e  o r

2 7  d e c e p t i v e l y  s i m i l a r  n a m e .

2 8  S e c .  1 0 . 2 1 . 0 6 8 .  P R O C E D U R E  F O R  R E G I S T R A T I O N  O F  C O R P O R A T E  N A M E .

2 9  R e g i s t r 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  w i t h  t h e  c o m m i s ­



s i o n e r

(1) a n  a p p l i c a t i o n  f o r  r e g i s t r a t i o n  e x e c u t e d  b y  a n  o f f i c e r  

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

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

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

i t s  c o r p o r a t e  p u r p o s e s ;  a n d

(2) a  c e r t i f i c a t e  f r o m  a n  o f f i c i a l  o f  t h e  s t a t e  w h e r e  t h e  

c o r p o r a t i o n  is o r g a n i z e d  w h o  h a s  c u s t o d y  o f  t h e  r e c o r d s  p e r t a i n i n g  t o  

c o r p o r a t i o n s  s t a t i n g  t h a t  t h e  c o r p o r a t i o n  is i n  g o o d  s t a n d i n g  u n d e r  

t h e  l a w s  o f  t h a t  s t a t e  o r  t e r r i t o r y .

S e c .  1 0 . 2 1 . 0 7 0 .  F E E  F O R  A N D  D U R A T I O N  O F  R E G I S T E R E D  N A M E .  (a) 

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

t h e  d e p a r t m e n t  b y  r e g u l a t i o n .

(b) T h e  r e g i s t r a t i o n  is e f f e c t i v e  u n t i l  t h e  c l o s e  o f  t h e  c a l e n ­

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

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

A S  1 0 . 2 1 . 5 5 0  - 1 0 . 2 1 . 7 1 3 .

S e c .  1 0 . 2 1 . 0 7 3 .  R E N E W A L  O F  R E G I S T E R E D  N A M E .  A  f o r e i g n  c o r p o r a ­

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

e a c h  y e a r  b y  (1) f i l i n g  a n  a p p l i c a t i o n  f o r  r e n e w a l  s e t t i n g  o u t  t h e  

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

f i l i n g  a  c e r t i f i c a t e  o f  g o o d  s t a n d i n g  r e q u i r e d  f o r  a n  o r i g i n a l  r e g i s ­

t r a t i o n ;  a n d  (3) p a y i n g  a f e e  e s t a b l i s h e d  b y  t h e  d e p a r t m e n t  b y  r e g u l a ­

t i o n .  A n  a p p l i c a t i o n  f o r  r e n e w a l  s h a l l  b e  f i l e d  b e t w e e n  O c t o b e r  1 a n d  

D e c e m b e r  3 1  i n  e a c h  y e a r .  T h e  r e n e w a l  e x t e n d s  t h e  r e g i s t r a t i o n  f o r  

t h e  f o l l o w i n g  c a l e n d a r  y e a r .

S e c .  1 0 . 2 1 . 0 7 5 .  R E G I S T E R E D  O F F I C E  A N D  R E G I S T E R E D  A G E N T .  A  

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

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



r

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

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

3 b u s i n e s s  o f f i c e  is t h e  s a m e  a s  t h e  r e g i s t e r e d  o f f i c e ,  o r  a d o m e s t i c  o r

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

5 p r i n c i p a l  o f f i c e  is t h e  s a m e  a s  t h e  r e g i s t e r e d  o f f i c e .

6 S e c .  1 0 . 2 1 . 0 7 8 .  R E G I S T R A T I O N  O F  A G E N T  B Y  N O N R E S I D E N T  W I T H  C 0 N -

7 T R O L L I N G  I N T E R E S T .  (a) I f  a  p e r s o n  w h o  is n o t  a  r e s i d e n t  o f  t h i s

8 s t a t e  o r  a  f o r e i g n  c o r p o r a t i o n  n o t  a u t h o r i z e d  t o  c o n d u c t  a f f a i r s  i n

9 t h i s  s t a t e  p o s s e s s e s  a  c o n t r o l l i n g  i n t e r e s t  (AS 1 0 . 2 1 . 9 9 0 ( 1 1 ) )  i n  a

1 0  d o m e s t i c  o r  f o r e i g n  c o r p o r a t i o n  s u b j e c t  t o  t h e  r e p o r t i n g  r e q u i r e m e n t s

1 1  o f  t h i s  c h a p t e r  t h e  p e r s o n  o r  c o r p o r a t i o n  s h a l l  d e s i g n a t e  i n  w r i t i n g

12 a n  a g e n t  i n  t h i s  s t a t e  u p o n  w h o m  s e r v i c e  o f  n o t i c e s  a n d  p r o c e s s  a n d

1 3  a l l  o r d e r s ,  d e c i s i o n s ,  a n d  r e q u i r e m e n t s  o f  t h e  d e p a r t m e n t  o r  t h e  ("

1 A  c o m m i s s i o n e r  m a y  b e  m a d e  f o r  o r  o n  b e h a l f  o f  t h a t  p e r s o n  o r  c o r p o -

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

1 6  w r i t t e n  n o t i c e  i n  t h e  o f f i c e  o f  t h e  c o m m i s s i o n e r .  S e r v i c e  o f  a l l

17 n o t i c e s ,  p r o c e s s ,  o r d e r s ,  d e c i s i o n s ,  a n d  r e q u i r e m e n t s  o f  t h e  d e p a r t -

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

19 w h o  d e s i g n a t e s  a n  a g e n t  u n d e r  t h i s  s e c t i o n  b y  s e r v i c e  u p o n  t h e  d e s -

2 0  i g n a t e d  a g e n t  at t h e  o f f i c e  o r  u s u a l  p l a c e  o f  r e s i d e n c e  o f  t h e  a g e n t .

2 1  S e r v i c e  u p o n  a d e s i g n a t e d  a g e n t  h a s  t h e  s a m e  e f f e c t  a s  s e r v i c e  m a d e

2 2  p e r s o n a l l y  u p o n  t h e  p e r s o n  o r  c o r p o r a t i o n  w h o  d e s i g n a t e s  t h e  a g e n t .

2 3  ( b )  A  p e r s o n  o r  f o r e i g n  c o r p o r a t i o n  r e q u i r e d  t o  d e s i g n a t e  a n

2 A  a g e n t  u n d e r  (a) o f  t h i s  s e c t i o n  a n d  t h e  c o r p o r a t i o n  s u b j e c t  t o  t h a t

2 5  c o n t r o l l i n g  i n t e r e s t  ( A S  1 0 . 2 1 . 9 9 0 ( 1 1 ) )  m a y  n o t  i n i t i a t e  a n  a c t i o n  i n

2 6  t h e  c o u r t s  o f  t h i s  s t a t e  u n t i l  t h e  p e r s o n  o r  c o r p o r a t i o n  c o m p l i e s  w i t h

2 7  t h e  p r o v i s i o n s  o f  (a) o f  t h i s  s e c t i o n .  I f  a p e r s o n  o r  f o r e i g n  c o r p o -

2 8  r a t i o n  s u b j e c t  t o  t h a t  c o n t r o l l i n g  i n t e r e s t  i n i t i a t e s  a n  a c t i o n  i n  t h e

2 9  c o u r t s  o f  t h i s  s t a t e  a n d  t h e  c o u r t  f i n d s  t h a t  t h e r e  h a s  b e e n  n o n c o m -
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p l i a n c e  w i t h  ( a )  o f  t h i s  s e c t i o n ,  t h e  c o u r t  s h a l l  d i s m i s s  t h e  a c t i o n  

w i t h o u t  p r e j u d i c e .

S e c .  1 0 . 2 1 . 0 8 0 .  F I L I N G  L I S T  O F  R E G I S T E R E D  C O R P O R A T I O N S  W I T H  

S U P E R I O R  C O U R T .  T h e  c o m m i s s i o n e r  s h a l l  f i l e  a l i s t  o f  t h e  n a m e  o f  

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

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

e a c h  j u d i c i a l  d i s t r i c t .  T h e  c o m m i s s i o n e r  s h a l l  p r o v i d e  a  w e e k l y  

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

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

c o p y .  T h e  c o m m i s s i o n e r  s h a l l  m a k e  t h e  l i s t  a n d  w e e k l y  u p d a t e s  a v a i l ­

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

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

e n t i r e  l i s t  a t  l e a s t  o n c e  e a c h  y e a r .

S e c .  1 0 . 2 1 . 0 8 3 .  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  A G E N T .  (a) a  

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

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

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

i n c l u d i n g ;

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

(2) t h e  a d d r e s s  o f  i t s  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  o f  i t s  n e w  r e g i s t e r e d  o f f i c e  i f  t h e  r e g i s ­

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

(A) t h e  n a m e  o f  i t s  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  i t s  n e w  r e g i s t e r e d  a g e n t ,  i f  t h e  r e g i s t e r e d

a g e n t  is t o  b e  c h a n g e d ;  a n d

(6) a  s t a t e m e n t  t h a t  t h e  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  

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

(b )  T h e  c o m m i s s i o n e r  s h a l l  f i l e  t h e  v e r i f i e d  s t a t e m e n t  i f  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 .  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



.

1 w h e n  t h e  s t a t e m e n t  is f i l e d .

2 S e c .  1 0 . 2 1 . 0 8 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 :  C H A N G E  A N D

3 R E S I G N A T I O N .  ( a )  I f  t h e  r e g i s t e r e d  a g e n t  o f  a  d o m e s t i c  o r  f o r e i g n

4  c o r p o r a t i o n  c h a n g e s  t h e  l o c a t i o n  o f  t h e  a g e n t ' s  o f f i c e  f r o m  o n e

5 a d d r e s s  t o  a n o t h e r  w i t h i n  t h i s  s t a t e ,  t h e  a g e n t  m a y  c h a n g e  t h e  r e g i s -

6 t e r e d  o f f i c e  f o r  e a c h  c o r p o r a t i o n  f o r  w h i c h  t h e  a g e n t  i s  a c t i n g  as

7 r e g i s t e r e d  a g e n t  b y  f i l i n g  i n  t h e  o f f i c e  o f  t h e  c o m m i s s i o n e r  a  s t a t e -

8 m e n t  s e t t i n g  o u t

9 (1) t h e  n a m e  o f  t h e  a g e n t ;

1 0  ( 2 )  t h e  a d d r e s s  o f  t h e  o f f i c e  b e f o r e  c h a n g e ;

1 1  (3) t h e  a d d r e s s  t o  w h i c h  t h e  o f f i c e  is c h a n g e d ;  a n d

1 2  ( 4 )  a  l i s t  o f  t h e  c o r p o r a t i o n s  f o r  w h i c h  t h e  a g e n t  is

1 3  f u r n i s h i n g  a  r e g i s t e r e d  o f f i c e .

1 4  (b) T h e  s t a t e m e n t  i n  (a) o f  t h i s  s e c t i o n  s h a l l  b e  e x e c u t e d  b y

15 t h e  r e g i s t e r e d  a g e n t  i n  t h e  a g e n t ' s  i n d i v i d u a l  n a m e  a n d ,  i f  t h e  a g e n t

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

17 c h a i r m a n  o f  t h e  b o a r d ,  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  v e r i f i e d  b y

18 t h a t  o f f i c e r .  T h e  S L a t e m e n t  s h a l l  b e  d e l i v e r e d  t o  t h e  c o m m i s s i o n e r .

19 T h e  c o m m i s s i o n e r  s h a l l  f i l e  t h e  s t a t e m e n t  i f  t h e  s t a t e m e n t  c o m p l i e s

2 0  w i t h  t h i s  c h a p t e r .  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  t h e  s t a t e m e n t  is

2 1  f i l e d .

2 2  (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 ,

2 3  e x e c u t e d  i n  d u p l i c a t e ,  w i t h  t h 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  o f

2 4  r e s i g n a t i o n  s h a l l  s e t  o u t  t h e  l a t e s t  a d d r e s s  o f  t h e  p r i n c i p a l  o f f i c e

2 5  o f  t h e  c o r p o r a t i o n  a n d  t h e  n a m e s ,  a d d r e s s e s ,  a n d  t i t l e s  o f  t h e  m o s t

2 6  r e c e n t  o f f i c e r s  o f  t h e  c o r p o r a t i o n  k n o w n  b y  t h e  a g e n t .  T h e  c o m m i s -

2 7  s i o n e r  s h a l l  i m m e d i a t e l y  m a i l  a  c o p y  o f  t h e  n o t i c e  t o  t h e  c o r p o r a t i o n

2 8  at i t s  p r i n c i p a l  o f f i c e .  T h e  r e s i g n a t i o n  b e c o m e s  e f f e c t i v e  3 0  d a y s

2 9  a f t e r  t h e  f i l i n g  o f  t h e  w r i t t e n  n o t i c e ,  u n l e s s  t h e  c o r p o r a t i o n  a p -
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p o i n t s  a  n e w  r e g i s t e r e d  a g e n t  w i t h i n  3 0  d a y s  a s  p r o v i d e d  i n  A S  1 0 . -

2 1 . 0 8 3 .

S e c .  1 0 . 2 1 . 0 8 8 .  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  o f  a d o m e s t i c  c o r p o r a t i o n  ( A S  1 0 . 2 1 . 0 8 5 )  i s  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 ,  o r  d e m a n d  r e q u i r e d  o r  p e r m i t t e d  b y  l a w  t o

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

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

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

s i o n e r  is a n  a g e n t  o f  t h e  c o r p o r a t i o n  u p o n  w h o m  t h e  p r o c e s s ,  n o t i c e  o r  

d e m a n d  m a y  b e  s e r v e d .  A  p e r s o n  m a y  s e r v e  t h e  c o m m i s s i o n e r  u n d e r  t h i s  

s u b s e c t i o n  b y

(1) s e r v i n g  o n  t h e  c o m m i s s i o n e r  o r  a p e r s o n  i n  c h a r g e  o f  

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

n o t i c e ,  o r  d e m a n d ,  w i t h  a n y  p a p e r s  r e q u i r e d  b y  l a w  t o  b e  d e l i v e r e d  i n  

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

b y  r e g u l a t i o n ;

(2) s e n d i n g  t o  t h e  c o r p o r a t i o n  b e i n g  s e r v e d ,  b y  r e g i s t e r e d  

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

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

p a n y i n g  p a p e r s ;  n o t i c e  t o  t h e  c o r p o r a t i o n  s h a l l  b e  s e n t  t o

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

s h o w n  b y  t h e  r e c o r d s  o n  f i l e  i n  t h e  o f f i c e  o f  t h e  c o m m i s s i o n e r ;  

a n d

(B) a n  a d d r e s s ,  t h e  u s e  o f  w h i c h  t h e  p e r s o n  i n i t i a t i n g  

t h e  p r o c e e d i n g s  k n o w s  or, o n  t h e  b a s i s  o f  r e a s o n a b l e  i n q u i r y ,  h a s  

r e a s o n  t o  b e l i e v e  i s  m o s t  l i k e l y  t o  r e s u l t  i n  a c t u a l  n o t i c e ;  a n d

( 3) f i l i n g  w i t h  t h e  a p p r o p r i a t e  c o u r t  o r  o t h e r  b o d y ,  as 

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

2  h a s  b e e n  c o m p l i e d  w i t h .

3 ( c )  T h e  d e p a r t m e n t  s h a l l  k e e p  a  r e c o r d  o f  p r o c e s s e s ,  n o t i c e s ,

4  a n d  d e m a n d s  s e r v e d  u p o n  t h e  c o m m i s s i o n e r  u n d e r  t h i s  s e c t i o n .

5 ( d )  T h i s  s e c t i o n  d o e s  n o t  l i m i t  o r  a f f e c t  t h e  r i g h t  t o  s e r v e

6 p r o c e s s ,  n o t i c e ,  o r  d e m a n 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

7 p e r m i t t e d  b y  l a w .

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

9 S e c .  1 0 . 2 1 . 1 0 0 .  I N C O R P O R A T O R S .  T h r e e  o r  m o r e  n a t u r a l  p e r s o n s  a t

1 0  l e a s t  1 8  y e a r s  o f  a g e  m a y  a c t  a s  i n c o r p o r a t o r s  o f  a  d o m e s t i c  c o r p o r a -

1 1  t i o n  b y  s i g n i n g ,  v e r i f y i n g ,  a n d  d e l i v e r i n g  i n  d u p l i c a t e  t o  t h e  c o m m i s -

1 2  s i o n e r  a r t i c l e s  o f  i n c o r p o r a t i o n  f o r  t h e  c o r p o r a t i o n .

1 3  S e c .  1 0 . 2 1 . 1 0 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 )  T h e  a r t i c l e s  o f

1 4  i n c o r p o r a t i o n  s h a l l  s e t  o u t

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

16 (2) t h e  p u r p o s e  o r  p u r p o s e s  f o r  w h i c h  t h e  c o r p o r a t i o n

17 ( A S  1 0 . 2 1 . 9 9 0 ( 2 2 ) ,  ( 2 3 )  a n d  ( 2 5 ) )  i s  o r g a n i z e d  t h a t  m a y  b e  s t a t e d  t o

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

19 c o r p o r a t i o n s  m a y  b e  i n c o r p o r a t e d  u n d e r  t h i s  c h a p t e r ;

2 0  (3) t h e  a d d r e s s  o f  i t s  i n i t i a l  r e g i s t e r e d  o f f i c e ,  a n d  t h e

2 1  n a m e  o f  i t s  i n i t i a l  r e g i s t e r e d  a g e n t  a t  t h a t  a d d r e s s ;

2 2  (4) t h e  n a m e  a n d  a d d r e s s  o f  e a c h  i n c o r p o r a t o r ;

2 3  (5) a  s t a t e m e n t  e i t h e r  t h a t :

2 4  (A) " T h i s  c o r p o r a t i o n  is a  n o n p r o f i t  m u t u a l  b e n e f i t

2 5  c o r p o r a t i o n ,  i s  n o t  e x p r e s s l y  f o r m e d  f o r  a  p u b l i c  o r  c h a r i t a b l e

2 6  p u r p o s e ,  a n d  w i l l  n o t ,  o r  is n o t  r e a s o n a b l y  e x p e c t e d  t o ,  d e r i v e

2 7  i n  e x c e s s  o f  1 0  p e r c e n t  o f  i t s  a n n u a l  i n c o m e  f r o m  d o n a t i o n s

2 8  ( A S  1 0 . 2 1 . 9 9 0 ( 1 5 ) )  a n d  w i l l  h a v e  v o t i n g  m e m b e r s . " ;  o r

2 9  (B) " T h i s  c o r p o r a t i o n  is a  n o n p r o f i t  p u b l i c  b e n e f i t
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1 c o r p o r a t i o n  f o r m e d  f o r  t h e  f o l l o w i n g  c h a r i t a b l e  o r  p u b l i c  p u r -

2  p o s e s .  . .

3 (6) t h e  n a m e  a n d  a d d r e s s  o f  e a c h  a l i e n  a f f i l i a t e  ( A S  1 0 . -

4  2 1 . 9 9 0 ( 2 )  a n d  ( 3 ) )  o r  a  s t a t e m e n t  t h a t  t h e r e  a r e  n o  a l i e n  a f f i l i a t e s .

5 (b) I t  i s  n o t  n e c e s s a r y  t o  s e t  o u t  i n  t h e  a r t i c l e s  o f  i n c o r p o r a -

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

7 (c) A  p r o v i s i o n  o f  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n  t h a t  i s  i n c o n -

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

9 (d) A  c h a n g e  i n  t h e  n u m b e r  o f  d i r e c t o r s  m a d e  b y  a m e n d m e n t  t o  t h e

1 0  b y l a w s  i s  c o n t r o l l i n g  u n l e s s  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  p r o v i d e

1 1  t h a t  a c h a n g e  i n  t h e  n u m b e r  o f  d i r e c t o r s  m a y  b e  m a d e  o n l y  b y  a m e n d m e n t

12 t o  t h e  a r t i c l e s .

13  S e c .  1 0 . 2 1 . 1 1 0 .  A R T I C L E S  O F  I N C O R P O R A T I O N :  O P T I O N A L  P R O V I S I O N S .

14 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  m a y  s e t  o u t

15 (1 ) a n y  o f  t h e  f o l l o w i n g  p r o v i s i o n s ,  t h a t  a r e  n o t  e f f e c t i v e

16 u n l e s s  e x p r e s s l y  p r o v i d e d  i n  t h e  a r t i c l e s :

17 (A) a  p r o v i s i o n  s t a t i n g  s p e c i a l  q u a l i f i c a t i o n s  o f

18 p e r s o n s  w h o  m a y  b e  m e m b e r s ;

19 ( B)  a p r o v i s i o n  l i m i t i n g  t h e  d u r a t i o n  o f  t h e  c o r p o r a -

2 0  t i o n ’s e x i s t e n c e  t o  a  s p e c i f i e d  d a t e ;

2 1  (C) a  p r o v i s i o n  r e q u i r i n g ,  f o r  a n y  o r  a l l  c o r p o r a t e

2 2  a c t i o n s  e x c e p t  a s  p r o v i d e d  i n  A S  1 0 . 2 1 . 3 7 5 ,  1 0 . 2 1 . 5 5 3 ,  a n d

2 3  A S  1 0 . 2 1 . 6 3 3 ,  t h e  v o t e  o f  a l a r g e r  p r o p o r t i o n  o r  o f  a l l  o f  t h e

2 4  m e m b e r s ,  o r  o f  a  c l a s s ,  o r  t h e  v o t e  o r  q u o r u m  f o r  t a k i n g  a c t i o n

2 5  o f  a l a r g e r  p r o p o r t i o n  o r  o f  a l l  o f  t h e  d i r e c t o r s ,  t h a n  i s

2 6  o t h e r w i s e  r e q u i r e d  b y  t h i s  c h a p t e r ;

2 7  ( D )  a  p r o v i s i o n  l i m i t i n g  o r  r e s t r i c t i n g  t h e  a f f a i r s  i n

2 8  w h i c h  t h e  c o r p o r a t i o n  m a y  e n g a g e  o r  t h e  p o w e r s  t h a t  t h e  c o r p o r a -

2 9  t i o n  m a y  e x e r c i s e  o r  b o t h ;

l
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1 (E) a  p r o v i s i o n  c r e a t i n g  t w o  o r  m o r e  c l a s s e s  o f  m e m -

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

3 c o n d i t i o n s  a t t a c h i n g  t o  e a c h  c l a s s ;

4 (F) a  p r o v i s i o n  a l l o w i n g  a  m e m b e r  o r  a  g r o u p  o r  c l a s s

5 o f  m e m b e r s  t o  h a v e  m o r e  o r  l e s s  t h a n  o n e  v o t e ,  o r  n o  v o t e ,  i n

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

7 f o r  v o t e ;

8 (G) a  p r o v i s i o n  c o n f e r r i n g  u p o n  m e m b e r s  t h e  r i g h t  t o

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

10 (H) a  p r o v i s i o n  r e q u i r i n g  t h e  a p p r o v a l  o f  t h e  m e m b e r s

11 ( A S  1 0 . 2 1 . 9 9 0 ( 5 ) )  o r  a p p r o v a l  o f  a  m a j o r i t y  o f  a l l  m e m b e r s

12 ( A S  1 0 . 2 1 . 9 9 0 ( 6 ) )  f o r  a n y  c o r p o r a t e  a c t i o n ,  e v e n  t h o u g h  n o t

13 o t h e r w i s e  r e q u i r e d  b y  t h i s  c h a p t e r ;

14 (I) a  p r o v i s i o n  t h a t  c o n f e r s  o r  i m p o s e s  t h e  p o w e r s ,

15 d u t i e s ,  p r i v i l e g e s  a n d  l i a b i l i t i e s  o f  d i r e c t o r s  u n d e r  A S  1 0 . 2 1 . -

16 3 5 0  u p o n  d e l e g a t e s ;

17 (2) t h e  n a m e s  a n d  a d d r e s s e s  o f  t h e  p e r s o n s  a p p o i n t e d  t o  a c t

18 a s  i n i t i a l  d i r e c t o r s ;

19 (3) a n y  o t h e r  p r o v i s i o n ,  n o t  i n  c o n f l i c t  w i t h  l a w ,  f o r  t h e

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

21 t h e  c o r p o r a t i o n ,  i n c l u d i n g  a n y  p r o v i s i o n  t h a t  i s  r e q u i r e d  o r  p e r m i t t e d

22 b y  t h i s  c h a p t e r  t o  b e  s t a t e d  i n  t h e  b y l a w s .

23 Sec .  1 0 . 2 1 . 1 1 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 .  D u p l i c a t e

24 o r i g i n a l s  o f  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n  s h a l l  b e  d e l i v e r e d  t o  t h e

25 c o m m i s s i o n e r  f o r  p r o c e s s i n g  i n  a c c o r d a n c e  w i t h  A S  1 0 . 2 1 . 9 0 5  a n d  f o r

26 i s s u a n c e  o f  a 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 .

27 S e c .  1 0 . 2 1 . 1 2 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 0 R P 0 R A -

28 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  b e g i n s  u p o n  t h e  i s s u a n c e  o f  t h e  c e r t i f -

29 i c a t e  o f  i n c o r p o r a t i o n .  T h e  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  is c o n c l u ­
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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  p r e c e d e n t  r e q u i r e d  t o  b e  p e r f o r m e d  

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

r i g h t  o f  t h e  s t a t e  t o  b r i n g  a  p r o c e e d i n g  t o  c a n c e l  o r  r e v o k e  t h e  

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  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 .  T h e  d o c t r i n e s  o f  d e  j u r e  c o m p l i a n c e ,  d e  f a c t o  c o r p o r a ­

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

S e c .  1 0 . 2 1 . 1 2 5 .  A S S U M P T I O N  O F  P U R P O R T E D  P O W E R S  O F  N O N E X I S T E N T  

C O R P O R A T I O N :  L I A B I L I T Y .  P e r s o n s  w h o  a s s u m e  t o  a c t  a s  a  c o r p o r a t i o n

f o r  w h i c h  t h e r e  h a s  b e e n  n o  i s s u a n c e  o f  a 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  

( A S  1 0 . 2 1 . 1 2 0 )  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  f o r  d e b t s  a n d  l i a b i l ­

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

S e c .  1 0 . 2 1 . 1 3 0 .  O R G A N I Z A T I O N  M E E T I N G .  A f t e r  t h e  i s s u a n c e  o f  a 

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  a n  o r g a n i z a t i o n  m e e t i n g  o f  e i t h e r  t h e  

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

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

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

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

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

i n g .  T h o s e  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  2 0  d a y s  n o t i c e  o f  

t h e  m e e t i n g  b y  m a i l  t o  e a c h  i n c o r p o r a t o r  o r  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 .

S e c .  1 0 . 2 1 . 1 3 5 .  P O W E R  O F  I N C O R P O R A T O R S  B E F O R E  E L E C T I O N  O F  D I R E C ­

T O R S .  I f  i n i t i a l  d i r e c t o r s  a r e  n o t  n a m e d  i n  t h e  a r t i c l e s ,  t h e  i n ­

c o r p o r a t o r  o r  i n c o r p o r a t o r s  m a y  d o  w h a t e v e r  is n e c e s s a r y  a n d  p r o p e r  t o  

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

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

r a t i o n  a n d  t h e  e l e c t i o n  o f  d i r e c t o r s .
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1 S e c .  1 0 . 2 1 . 1 4 0 .  B Y L A W S :  A D O P T I O N ,  A M E N D M E N T  O R  R E P E A L .  B y l a w s

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

o f  a l l  m e m b e r s  ( A S  1 0 . 2 1 . 9 9 0 ( 6 ) )  o r  b y  a p p r o v a l  o f  t h e  b o a r d  ( A S  1 0 . -  

2 1 . 9 9 0 ( 4 ) ) ,  e x c e p t  a s  p r o v i d e d  i n  A S  1 0 . 2 1 . 1 4 5 .  I n  t h e  c a s e  o f  

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

p o w e r  o f  t h e  b o a r d  t o  a d o p t ,  a m e n d ,  o r  r e p e a l  b y l a w s .

S e c .  1 0 . 2 1 . 1 4 5 .  B Y L A W S :  N U M B E R  O F  D I R E C T O R S  A N D  O T H E R  C O N T E N T ,

(a )  U n l e s s  a  p r o v i s i o n  i s  c o n t a i n e d  i n  t h e  a r t i c l e s  t h e  b y l a w s  s h a l l  

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

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

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

l i m i t s  s p e c i f i e d ,  b y  a p p r o v a l  o f  t h e  b o a r d  o r  t h e  m e m b e r s  ( A S  1 0 . 2 1 . -  

9 9 0 ( 4 )  - ( 5 ) )  i n  t h e  m a n n e r  p r o v i d e d  i n  t h e  b y l a w s .  T h e  s t a t e d  m a x i ­

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

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

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

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

t h e  a r t i c l e s .

(b) I n  t h e  c a s e  o f  a  d o m e s t i c  c o r p o r a t i o n  h a v i n g  m e m b e r s  w i t h  

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

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

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

p r o v a l  o f  a m a j o r i t y  o f  a l l  m e m b e r s  ( A S  1 0 . 2 1 . 9 9 0 ( 6 ) ) .

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

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

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

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

s e n t i n g  i n  t h e  c a s e  o f  a c t i o n  b y  w r i t t e n  c o n s e n t  a r e  m o r e  t h a n  1 6 - 2 / 3

p e r c e n t  o f  t h e  m e m b e r s  e n t i t l e d  t o  v o t e .
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1 ( d )  T h e  b y l a w s  m a y  c o n t a i n  a n y  p r o v i s i o n ,  n o t  i n  c o n f l i c t  w i t h

2 t h e  l a w  o r  t h e a r t i c l e s ,  f o r  t h e  r e g u l a t i o n  o f  t h e  i n t e r n a l  a f f a i r s

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

4 n o t  l i m i t e d  t o

5 ( 1 ) a  p r o v i s i o n  r e f e r r e d  t o  i n  A S  1 0 . 2 1 . 1 1 0 ( 2 )  a n d  1 0 . 2 1 . -

6 1 1 0 ( 3 ) ;

7 (2 ) t h e  t i m e ,  p l a c e  a n d  m a n n e r  o f  c a l l i n g ,  c o n d u c t i n g ,  a n d

8 g i v i n g  n o t i c e  o f  m e e t i n g s  o f  m e m b e r s ,  d i r e c t o r s ,  a n d  c o m m i t t e e s ;

9 (3) t h e  m a n n e r  o f  e x e c u t i o n ,  r e v o c a t i o n  a n d  u s e  o f  p r o x i e s ;

1 0 (A) t h e  q u a l i f i c a t i o n s ,  d u t i e s ,  a n d  c o m p e n s a t i o n  o f  d i r e c -

1 1 t o r s ;  t h e  t i m e o f  t h e i r  a n n u a l  e l e c t i o n ;  a n d  t h e  r e q u i r e m e n t s  o f  a

1 2 q u o r u m  f o r  d i r e c t o r s  a n d  c o m m i t t e e  m e e t i n g s ;

13 (5) t h e  a p p o i n t m e n t  a n d  a u t h o r i t y  o f  c o m m i t t e e s  o f  t h e

1 4 b o a r d ;

1 5 (6) t h e  a p p o i n t m e n t ,  d u t i e s ,  c o m p e n s a t i o n ,  a n d  t e n u r e  o f

1 6 o f f i c e r s ;

1 7 (7) t h e  m o d e  o f  d e t e r m i n a t i o n  o f  m e m b e r s h i p  i n  t h e  c o r p o r a -

18 t i o n ;  a n d

19 (8) t h e  m a k i n g  o f  a n n u a l  r e p o r t s  a n d  f i n a n c i a l  s t a t e m e n t s

2 0 t o  t h e  m e m b e r s •

2 1 S e c .  1 0 . 2 1 . 1 5 0 .  B Y L A W S  T O  B E  K E P T  A T  O F F I C E :  I N S P E C T I O N  B Y

2 2 M E M B E R S . E a c h c o r p o r a t i o n  s h a l l  k e e p  a t  i t s  p r i n c i p a l  e x e c u t i v e

2 3 o f f i c e  i n  t h i s s t a t e  o r ,  i f  i t s  p r i n c i p a l  e x e c u t i v e  o f f i c e  i s  n o t  i n

2 4 t h i s  s t a t e ,  at i t s  p r i n c i p a l  o f f i c e  i n  t h i s  s t a t e ,  t h e  o r i g i n a l  o r  a

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

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

27 I f  t h e  p r i n c i p a l  e x e c u t i v e  o f f i c e  o f  t h e  c o r p o r a t i o n  is o u t s i d e  t h i s

2 8 s t a t e  a n d  t h e c o r p o r a t i o n  h a s  n o  p r i n c i p a l  o f f i c e  i n  t h i s  s t a t e ,  it

29 s h a l l  u p o n  a w r i t t e n  r e q u e s t  o f  a  m e m b e r  f u r n i s h  t o  t h a t  m e m b e r  a  c o p y
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r N

1 o f  t h e  b y l a w s  w i t h  a m e n d m e n t s  t o  d a t e .

2 A R T I C L E  4. C O R P O R A T E  F I N A N C E .

3 S e c .  1 0 . 2 1 . 1 5 5 .  D U E S ,  A S S E S S M E N T S ,  O R  F E E S  A U T H O R I Z E D .  (a) A

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

5 m e m b e r s  a s  p r o v i d e d  i n  i t s  a r t i c l e s  o r  b y l a w s .  A  m e m b e r ,  u p o n  l e a r n -

6 i n g  o f  t h e  l e v y ,  m a y  a v o i d  l i a b i l i t y  f o r  d u e s ,  a s s e s s m e n t s ,  o r  f e e s  b y

7 p r o m p t l y  r e s i g n i n g  f r o m  m e m b e r s h i p ,  u n l e s s  t h e  m e m b e r  is, b y  c o n t r a c t

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

9 A  p r o v i s i o n  o f  t h e  a r t i c l e s  o r  b y l a w s  a u t h o r i z i n g  d u e s ,  a s s e s s m e n t s ,

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

1 1  t h e  d u e s ,  a s s e s s m e n t  o r  fee.

12 (b) D u e s ,  a s s e s s m e n t s  o r  f e e s  l e v i e d  a s  p r o v i d e d  i n  t h i s  s e c t i o n

13 s h a l l  b e  u n i f o r m  f o r  a l l  m e m b e r s  e x c e p t  t h a t  a  c o r p o r a t i o n  h a v i n g  t w o

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

15 t h a t  a r e  u n i f o r m  a s  t o  a l l  m e m b e r s  o f  e a c h  c l a s s .

16 S e c .  1 0 . 2 1 . 1 6 0 .  B O N D S  A N D  S E C U R I T Y  I N T E R E S T S .  (a) A  d o m e s t i c

17 c o r p o r a t i o n  m a y  n o t  i s s u e  b o n d s  e x c e p t  f o r  m o n e y  o r  o t h e r  p r o p e r t y ,

18 t a n g i b l e  o r  i n t a n g i b l e ,  o r  l a b o r  o r  s e r v i c e s  a c t u a l l y  r e c e i v e d  b y  o r

19 p e r f o r m e d  f o r  t h e  c o r p o r a t i o n  o r  f o r  i t s  b e n e f i t .

2 0  (b) T h e  h o l d e r  o f  b o n d s  i s s u e d  o r  t o  b e  i s s u e d  b y  t h e  c o r p o r a -

2 1  t i o n  m a y  i n s p e c t  t h e  c o r p o r a t e  b o o k s  a n d  r e c o r d s .

2 2  S e c .  1 0 . 2 1 . 1 6 5 .  L I M I T A T I O N  O N  A C C E S S  T O  N O N D E B T  C A P I T A L .  A

23 d o m e s t i c  c o r p o r a t i o n  m a y  n o t  i s s u e  s t o c k  o r  c a p i t a l  c e r t i f i c a t e s ,  o r

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

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

2 6  S ec.  1 0 . 2 1 . 1 7 0 .  I N C O M E  F R O M  C O R P O R A T E  A C T I V I T I E S .  (a) I f  t h e

27  l a w f u l  a c t i v i t i e s  o f  a  d o m e s t i c  c o r p o r a t i o n  i n v o l v e  t h e  c h a r g i n g  o f

2 8  f e e s  o r  p r i c e s  f o r  i t s  s e r v i c e s  o r  p r o d u c t s  t h e  c o r p o r a t i o n  h a s  t h e

29  r i g h t  to r e c e i v e  t h i s  i n c o m e  a n d ,  i n  s o  d o i n g ,  m a y  m a k e  a n  i n c i d e n t a l
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p r o f i t .

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

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

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

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

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

S e c .  1 0 . 2 1 . 1 7 5 .  S U R P L U S  C U R R E N T  A S S E T S  P R O H I B I T E D .  ( a )  N o t ­

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

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

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

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

r e a s o n a b l e  r e s e r v e  f o r  p l a n n i n g .

(b) I n  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 e a n s  c a s h ,  r e c e i v a b l e s  

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

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

(c) C u r r e n t  a s s e t s  a r e  p r e s u m e d  t o  b e  i n  e x c e s s  o f  t h e  a m o u n t

p e r m i t t e d  u n d e r  (a) o f  t h i s  s e c t i o n  if t h e y  e x c e e d  5 0  p e r c e n t  o f  t h e

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

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

y e a r s .

S e c .  1 0 . 2 1 . 1 8 0 .  D I S T R I B U T I O N  T O  M E M B E R S  P R O H I B I T E D .  (a) A 

d o m e s t i c  c o r p o r a t i o n  m a y  n o t  m a k e  a d i s t r i b u t i o n  t o  m e m b e r s  ( A S  1 0 . -  

2 1 . 9 9 0 ( 2 1 ) ) .

(b) If a l l o w e d  b y  its a r t i c l e s  o r  b y l a w s ,  a m u t u a l  b e n e f i t  

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

at a c h a r g e  t h a t  t h e  b o a r d  d e t e r m i n e s  is a p p r o p r i a t e .

(c) I n  t h i s  s e c t i o n ,  " d i s t r i b u t i o n  t o  m e m b e r s "  m e a n s  t h e  d i s ­

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

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



n

1 c o n t r a c t  b y  t h e  c o r p o r a t i o n  t o  i t s  m e m b e r s .

2 S e c .  1 0 . 2 1 . 1 8 5 .  D O N A T E D  A S S E T S  H E L D  I N  C H A R I T A B L E  T R U S T .  (a) A

3 d o n a t i o n  ( A S  1 0 . 2 1 . 9 9 0 ( 1 5 ) )  r e c e i v e d  b y  a  d o m e s t i c  c o r p o r a t i o n  s h a l l

4  b e  h e l d  i n  c h a r i t a b l e  t r u s t .

5 ( b )  I n  t h e  a b s e n c e  o f  a  w r i t t e n  a g r e e m e n t  b e t w e e n  a  d o n o r  a n d  a

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

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

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

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

1 0  c o r p o r a t i o n  a t  t h e  t i m e  o f  s o l i c i t a t i o n  a n d  w i l l  n o t  b e  u s e d  f o r

1 1  a n o t h e r  p u r p o s e .  I n  t h e  a b s e n c e  o f  a  w r i t t e n  a g r e e m e n t  b e t w e e n  a

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

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

1 4  a s  t e r m s  o f  t h e  t r u s t  t h a t  t h e  d o n a t i o n  w i l l  b e  u s e d  f o r  t h e  p u r p o s e s

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

1 6  t h e  t i m e  o f  s o l i c i t a t i o n  a n d  w i l l  n o t  b e  u s e d  f o r  a n o t h e r  p u r p o s e .

17 ( c )  A  d o n a t i o n  r e c e i v e d  b y  a f o r e i g n  c o r p o r a t i o n  f r o m  a  s o u r c e

18 i n  t h i s  s t a t e  s h a l l  b e  h e l d  i n  c h a r i t a b l e  t r u s t . I n  t h e  a b s e n c e  o f  a

19 w r i t t e n  a g r e e m e n t  b e t w e e n  a  d o n o r  a n d  a f o r e i g n  c o r p o r a t i o n  d e f i n i n g

2 0  t h e  t e r m s  o f  t h e  c h a r i t a b l e  t r u s t ,  a c c e p t a n c e  o f  a  d o n a t i o n  b y  t h e

2 1  c o r p o r a t i o n  i m p l i e s  a s  t e r m s  o f  t h e  t r u s t  t h a t  t h e  d o n a t i o n  w i l l  b e

2 2  u s e d  f o r  t h e  p u r p o s e s  s t a t e d  i n  t h e  s o l i c i t a t i o n  a n d  i n  t h e  a r t i c l e s

2 3  o f  t h e  c o r p o r a t i o n  a t  t h e  t i m e  o f  s o l i c i t a t i o n  a n d  w i l l  n o t  b e  u s e d

2 4  f o r  a n o t h e r  p u r p o s e .

2 5  S e c .  1 0 . 2 1 . 1 9 0 .  A C T I O N  T O  R E M E D Y  B R E A C H  O F  C H A R I T A B L E  T R U S T .

2 6  ( a )  N o t w i t h s t a n d i n g  A S  1 0 . 2 1 . 0 1 5  a n y  o f  t h e  f o l l o w i n g  m a y  b r i n g  a n

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

28  b r e a c h  o f  a  c h a r i t a b l e  t r u s t  e s t a b l i s h e d  u n d e r  A S  1 0 . 2 1 . 1 8 5 .

2 9  ( 1 )  t h e  c o r p o r a t i o n ,  o r  a m e m b e r  i n  t h e  n a m e  o f  t h e  c o r p o -
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1 r a t i o n  a s  p r o v i d e d  i n  A S  1 0 . 2 1 ;

2 ( 2 )  a n  o f f i c e r  o f  t h e  c o r p o r a t i o n ;

3 ( 3 )  a  d i r e c t o r  o f  t h e  c o r p o r a t i o n ;

4  ( 4 )  a  d o n o r  o r  a  p e r s o n  w i t h  a  r e v e r s i o n a r y ,  c o n t r a c t u a l ,

5 o r  o t h e r  p r o p e r t y  i n t e r e s t  i n  t h e  a s s e t s  s u b j e c t  t o  t h e  c h a r i t a b l e

6 t r u s t ;  o r

7 (5) t h e  c o m m i s s i o n e r ,  o r  a  p e r s o n  d e s i g n a t e d  b y  t h e  c o m m i s -

8 s i o n e r .
jag

9 (b) T h e  p l a i n t i f f  s h a l l  g i v e  n o t i c e  t o  t h e  c o m m i s s i o n e r  o f  a n

1 0  a c t i o n  u n d e r  (a ) o f  t h i s  s e c t i o n  a n d  t h e  c o m m i s s i o n e r  m a y  i n t e r v e n e  i n

1 1  t h a t  a c t i o n .

&
: 1 2  (c) A  p l a i n t i f f  u n d e r  t h i s  s e c t i o n  w h o  s u c c e e d s  o n  t h e  m e r i t s  i s

I
13 e n t i t l e d  t o  r e a s o n a b l e  a t t o r n e y  f e e s  a n d  c o s t s  o f  l i t i g a t i o n  i n c l u d i n g

1 4  c o s t s  i n c u r r e d  i n  d i s c o v e r y .

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

16 c u m u l a t i v e  a n d  i n  a d d i t i o n  t o  o t h e r  r i g h t s  o r  r e m e d i e s  a v a i l a b l e  t o  a

17 d o n o r  a g a i n s t  a d o n e e  c o r p o r a t i o n  o r  o f f i c e r ,  d i r e c t o r ,  o r  m e m b e r  o f  a

18 d o n e e  c o r p o r a t i o n .

19 S e c .  1 0 . 2 1 . 1 9 3 .  D I S P O S I T I O N  O F  A S S E T S  I N  R E G U L A R  C O U R S E  O F

2 0  A C T I V I T I E S :  M O R T G A G E  O R  P L E D G E  O F  A S S E T S .  (a) T h e  s a l e ,  l e a s e ,

2 1  e x c h a n g e ,  o r  o t h e r  d i s p o s i t i o n  o f  a l l ,  o r  s u b s t a n t i a l l y  a l l ,  t h e

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

2 3  c o u r s e  o f  i t s  a c t i v i t i e s ,  a n d  t h e  m o r t g a g e  o r  p l e d g e  o f  p r o p e r t y  a n d

2 4  a s s e t s  o f  a d o m e s t i c  c o r p o r a t i o n ,  w h e t h e r  o r  n o t  i n  t h e  u s u a l  a n d
\

2 5  r e g u l a r  c o u r s e  o f  i t s  a c t i v i t i e s ,  m a y  b e  m a d e  o n  t e r m s  a n d  c o n d i t i o n s

2 6  a n d  f o r  c o n s i d e r a t i o n  a 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  e n t i r e  b o a r d

2 7  ( A S  1 0 . 2 1 . 9 9 0 ( 7 ) )  a n d  a p p r o v e d  b y  t h e  m e m b e r s  ( A S  1 0 . 2 1 . 9 9 0 ( 5 ) ) .

,̂  2 8  (b) T h i s  s e c t i o n  a n d  t h e  o t h e r  p r o v i s i o n s  o f  t h i s  c h a p t e r  d o  n o t

2 9  a u t h o r i z e  a s a l e ,  l e a s e ,  e x c h a n g e ,  o r  d i s p o s i t i o n  p r o h i b i t e d  b y  a n o t h -
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1 e r  l a w ,  i n c l u d i n g  t h e  l a w  o f  t r u s t s ,  c h a r i t a b l e  t r u s t s ,  a n d  c o n t r a c t s ,

2 o r  p r o h i b i t e d  b y  t h e  a r t i c l e s  o r  b y l a w s .

3 S e c .  1 0 . 2 1 . 1 9 5 .  D I S P O S I T I O N  O F  A L L  O R  S U B S T A N T I A L L Y  A L L  A S S E T S

4  N O T  I N  R E G U L A R  C O U R S E  O F  A C T I V I T I E S .  (a) A  s a l e ,  l e a s e ,  e x c h a n g e  o r

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

6 d o m e s t i c  c o r p o r a t i o n  o t h e r  t h a n  i n  t h e  r e g u l a r  c o u r s e  o f  i t s  a c t i v i -

7 t i e s  m a y  b e  m a d e  i n  t h e  f o l l o w i n g  m a n n e r :

8 (1) I f  t h e r e  a r e  m e m b e r s  e n t i t l e d  t o  v o t e  o n  t h e  d i s p o s i -

9 t i o n ,  t h e  b o a r d  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  t h e  s a l e ,  l e a s e ,

10 e x c h a n g e  o r  o t h e r  d i s p o s i t i o n .  T h e  r e s o l u t i o n  s h a l l  s t a t e  t h e  t e r m s

1 1  a n d  c o n d i t i o n s  o f  t h e  p r o p o s e d  t r a n s a c t i o n ,  i n c l u d i n g  t h e  c o n s i d e r a -

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

13 m a d e  o f  t h e  c o n s i d e r a t i o n ,  a n d  a  s t a t e m e n t  i n d i c a t i n g  w h e t h e r  t h e

14 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  is o r  is n o t  c o n t e m p l a t e d .  T h e  r e s o l u -

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

16 m e m b e r s  e n t i t l e d  t o  v o t e  o n  t h e  r e s o l u t i o n .  W r i t t e n  n o t i c e  o f  t h e

17 m e e t i n g  s h a l l  b e  g i v e n  t o  e a c h  m e m b e r  a n d  b o n d  h o l d e r  (AS 1 0 . 2 1 . 1 6 0 ) ,

18 w h e t h e r  o r  n o t  e n t i t l e d  t o  v o t e ,  n o t  l e s s  t h a n  2 0  d a y s  b e f o r e  t h e

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

2 0  n o t i c e  o f  m e e t i n g s  o f  m e m b e r s .  T h e  n o t i c e  s h a l l  s t a t e  t h a t  t h e  p u r -

21  p o s e ,  o r  o n e  o f  t h e  p u r p o s e s  o f  t h e  m e e t i n g ,  is t o  c o n s i d e r  a p r o p o s e d

2 2  s a l e ,  l e a s e ,  e x c h a n g e ,  o r  o t h e r  d i s p o s i t i o n  o f  t h e  a s s e t s  o f  t h e

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

2 4  n o t i c e  s h a l l  i n c l u d e  a  c o p y  o f  A S  1 0 . 2 1 . 5 3 0  a n d  A S  1 0 . 2 1 . 5 3 3  c o n c e r n -

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

2 6  (2) A  m u t u a l  b e n e f i t  c o r p o r a t i o n  s h a l l  t a k e  a v o t e  o f  t h e

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

2 8  l e a s e ,  e x c h a n g e ,  o r  o t h e r  d i s p o s i t i o n  r e c o m m e n d e d  b y  t h e  b o a r d .  T h e

29  t r a n s a c t i o n  i s  a p p r o v e d  i f  t h e  r e c o m m e n d a t i o n  o f  t h e  b o a r d  r e c e i v e s
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1 the affirmative vot e  of at least two-thirds of all the members enti-

2 t i e d  to vot e  on the recommendation, unless a class of members is

3 e n t i t l e d  to vot e  as a class, in wh i c h  case the t r a n s a c t i o n  is approved

4 if it receives the a ffirmative vote of at least two-thirds of all

5 m e m b e r s  of that class and of the total number of m e m bers entitled to

6 vote. Members m ay alter the terms of a propo s e d  sale, lease, exchange

7 or other dispos i t i o n  and m a y  authorize the board to m o d i f y  the terms

8 and conditions by a vote sufficient to approve the transaction. A

9 sale, lease, exchange, or other disposition, as m o d i f i e d  by the mem-

10 bers, is approved when those terms have been a d o p t e d  by a majority of

11 the board.

12 (3) A  public benefit corporation or a foreign c o r p o ration

13 shall take a vote of the members at a meeting p r o p e r l y  noticed u n d e r

14 this section, on the r e c o m mended sale, lease, exchange, or other

15 d i s p o s i t i o n  recommended by the board. The t r a n s a c t i o n  is approved if

16 the r e c o m m endation of the board receives the approval of the m e m bers

17 (AS 10.21.990(5)), u nless a class of members is e n t i t l e d  to vote as a

18 class, in w h i c h  case the transaction is approved if it is approved by

19 b o t h  the members of the class and the members of the corporation. The

20 m e m b e r s  may alter the terms of a proposed sale, lease, exchange, or

21 other d i s p o sition and may authorize the board to m odify the terms and

22 conditions by a vote sufficient to approve the transaction. A  sale,

23 lease, exchange, or other disposition, as m o d i f i e d  by the members, is

24 approved when those terms have been adopted by a majority of the

25 board.

26 (4) If there are no members entitled to vote on a disposi-

27 tion of corporate assets, under this section, a sale, lease, exchange,

28 or other disposition may be authorized by the vote of at least two-

29 thirds of the entire board (AS 10.21.990(16)). N o t withstanding this
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paragraph, if there are 21 or more directors, the vote of a majority 

of the entire board is sufficient to authorize a disposition of corpo­

rate assets.

(b) If a corporation is, or would be if formed under this 

chapter, a public benefit corporation, a sale, lease, exchange or

other disposition shall be approved by the commissioner as provided in

AS 10.21.198. If the corporation is or wo u l d  be if formed under this

chapter, a mutual benefit corporation, and it holds assets in c h a r i t a­

ble trust, it shall give written notice to the commissioner not less 

than 30 days before a sale, lease, exchange, or other disposition 

under this section unless the commissioner has given the corporation a 

written waiver of this notice requirement as to the particular t r a n s­

action.

(c) After authorization and, when required, approval of the 

commissioner, the board in its discretion m ay abandon a sale, lease, 

exchange, or other disposition of assets subject to the rights of 

third parties under any contract, without further action or approval.

(d) The provisions of this section apply to a foreign c o r p o r a­

tion to the extent that it

(1) holds assets in charitable trust under AS 10.21.185; or

(2) holds an interest in real property situationed in this

s t a t e .

Sec. 10.21.198. PETITION FOR APPROVAL OF COMMISSIONER. (a) A 

domestic or foreign corporation required by law to obtain the approval 

of the commissioner to sell, lease, exchange, or otherwise dispose of 

all or substantially all of its assets, shall submit a verified p e t i­

tion to the commissioner that must set out

(1) the name of the corporation and the law under which it 

was incorporated;



(2) the names of the directors and principal officers of 

the corporation and their p laces of residence;

(3) the activities of the corporation;

(4) a description, of the assets to be sold, leased, 

exchanged, or otherwise d i s p o s e d  of that m ay be contained in a s c h e d­

ule attached to the petition; a statement of the fair value of those 

assets; and the amount of the corporation's debts and liabilities 

including the m a n n e r  by w h i c h  they are secured;

(5) the c o n s i deration to be r e c e i v e d  by the c orporation and 

the proposed disposition of that consideration, together wi t h  a s t a t e­

ment that the dissolution of the corporation is or is not c o n t e m­

plated ;

(6) a concise statement of the reasons w hy the purposes of 

the corporation, or the interests of its members will be p r o m o t e d  by 

the sale, lease, exchange, or other d i s p o sition of the assets of the 

corporation;

(7) a statement that the sale, lease, exchange or d i s p o s i­

tion of corporate assets, has been recommended by authorized by vote 

of the directors at a m e e t i n g  duly called and held, as shown in a 

schedule annexed to the p e t i t i o n  setting out a copy of the re s o l u t i o n

granting the authority including the results of the vote on the r e s o­

lution;

(8) if the consent of the m e m bers of the corporation is

required by law a statement that the consent is given, as shown in a

schedule attached to the petition setting out a copy of the consent, 

adopted at a meeting of members duly called and held, wit h  a statement 

of the vote on the c o n s e n t ; and

(9) a request for approval to sell, lease, exchange, or 

otherwise dispose of all or substantially all, of the assets of the

-27- HB 437

L  J



o

1

2

3

4

5

6

7

8 

9

10

11

12

13

14

15

16

17

18

19

20 

21 

22

23

24

25

26 

27

O  28

29

(b) The commis s i o n e r  may, in the exercise of discretion, order 

that the n o t i c e  of the p e t i t i o n  be g i v e n  personally or by mail to any 

p e r s o n  i n t e r e s t e d  in the petition, as member, officer, or creditor of 

the corporation. The n o t i c e  shall st a t e  that w r i t t e n  comment or 

objections to the p e t i t i o n  will be r e c e i v e d  by the c o m missioner until 

a specified date that shall not be less tha n  30 days from the date of 

the notice. A n  interested person, w h e t h e r  or not formally notified, 

m ay file w r i t t e n  comments or o b j e ctions to the petition. Comments 

shall be c o n s i d e r e d  by the c o m m i s s i o n e r  if they are filed w i t h i n  the 

time p e r m i t t e d  u n d e r  the notice, or if n o t i c e  has not be e n  given by 

the commissioner, w i t h i n  30 days from the p r esentation of the petition 

to the commissioner.

(c) If the co r p o r a t i o n  is insolvent (AS 10.21.990(20)) or if its 

assets are insufficient to liquidate its debts and liabilities in 

full, the approval of the c o m m i s s i o n e r  shall not be given unless all 

the creditors of the co r p o r a t i o n  have b e e n  served, personally or by 

mail, w i t h  a notice of the prop o s e d  distribution, and have been given 

the p e r i o d  for comment or o b j e c t i o n  p e r m i t t e d  under (b) of this s e c­

tion.

(d) If the c o m m i s s i o n e r  de t e r m i n e s  that the purposes of the 

c o r p o r a t i o n  or the interests of the m e m b e r s  will be reasonably served, 

the c o m m i s s i o n e r  may a u thorize the sale, lease, exchange, or other 

d i s p o s i t i o n  of all or subst a n t i a l l y  all of the assets of the co r p o­

ration, as desc r i b e d  in the petition, for the consi d e r a t i o n  and on the 

terms the commissioner prescribes. T h e  commissioner's order shall 

direct the d i s p o s i t i o n  of the c o n s i d e r a t i o n  to be received by the 

corporation.

c o r p o r a t i o n  as set o u t  i n  t h e  p e t i t i o n .

(e) A party a ggrieved by an o r d e r  of the c o mmissioner under (d)
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1 of this section may appeal the o r d e r  by filing a petition for review

2 w i t h  the superior court within 30 days after the issuance of the

3 order. Judicial r e v i e w  of an o r d e r  issued u n d e r  (d) of this section

4 is limited to the issue of w h e t h e r  or not the order is an abuse of

5 discretion.

6 ARTICLE 5. MEMBERS.

7 Sec. 10.21.200. ADMISSION OF MEMBERS. (a) A  domestic corpo-

8 r a tion may admit persons to m e m b e r s h i p  as provided in its articles or

9 bylaws, or may provide in its articles or bylaws that it shall not

10 have members (AS 10.21.990(21)). In the absence of a provision in its

11 articles or bylaws providing for members, a domestic corporation shall

12 not have m e m b e r s .

13 (b) In the case of a domes t i c  corporation having no members

14 (1) an action that w o u l d  otherwise require approval by a

15 majority of all members (AS 10.21.990(6)) or approval by the members

16 (AS 10.21.990(5)) requires only approval of the board (AS 10.21.-

17 990(4)), notwithstanding a p r o v i s i o n  of the articles, bylaws, or this

18 chapter;

19 (2) rights that wo u l d  otherwise vest in the members vest in

20 the directors.

21 (c) In this chapter a dome s t i c  corporation having no members

22 includes a domestic corporation in which the directors are the only

23 members.

24 Sec. 10.21.203. MEMBERSHIP: CONSIDERATION. (a) Subject to the

25 articles or bylaws, a m e m b ership may be issued by a domestic corpora-

26 tion for no consideration or for a consideration as determined by the

27 board.

28 (b) Except as provided in (d) of this section and subject to

29 AS 10.21.165, a membership issued as provided in this section is a

L  L
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1 fully paid membership and is not liable for any further call, nor 

shall the member be liable for further payment for the membership.

(c) In the absence of fraud in the transaction, the judgment of 

the directors as to the value of the consideration for a membership is 

conclusive.

(d) A  domestic corporation may issue all or part of its m e m b e r­

ships as partly paid and subject to call for the remainder of the 

consideration to be paid for the membership.

Sec. 10.21.205. MULTIPLE AND FRACTIONAL MEMBERSHIP: HOMEOWNERS'

ASSOCIATIONS. (a) Except as provided in this section a person may

not hold more than one membership, and fractional memberships may not

be held.

(b) Two or more persons may have an indivisible interest in a 

single membership if authorized by the articles or bylaws subject to 

AS 10.21.280.

(c) A person may hold a membership in more than one class if the 

articles or bylaws provide for classes of membership and permit a 

person to be a member of more than one class.

(d) In the case of membership in a homeowners' association, the

articles or bylaws may permit a person who owns an interest or who has 

a right of exclusive occupancy in more than one lot, parcel, area, 

apartment, or unit to hold a separate membership in the homeowners' 

association for each lot, parcel, area, apartment, or unit.

Sec. 10.21.208. MUTUAL BENEFIT CORPORATIONS: MEMBERSHIP C E R T I F­

ICATES: IDENTITY CARDS: TRANSFER AND CANCELLATION. (a) Except as 

provided in AS 10.21.203(d), a mutual benefit corporation may issue 

membership certificates and identity cards or similar devices to 

members that serve to identify members qualifying to use facilities or 

services of the corporation.
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1 (b) A  membership certificate issued by a mutual benefit corpo-

2 ration shall state on the certificate that

3 (1) the c orporation is a nonprofit mutual benefit corpo-

4 ration that m ay not make distributions to its members except u p o n

5 dissolution, or, if the articles provide, that it m ay not make a

6 distribution to its members;

7 (2) restrictions on the transferability of membership, if

8 any, are on file with the secretary of the corporation and are o p e n

9 for inspection by a m e m b e r  on the same basis as the records of the

10 corporation; and

11 (3) if applicable, that the me m b e r s h i p  has bee n  issued as

12 partly paid and is subject to call for the remainder of the consid-

13 eration.

14 (c) If a membership certificate of a mutual benefit corpor a t i o n

15 is transferable only w i t h  consent of the corporation, or if there are

16 no membership certificates, notwithstanding (b)(2) of this section the

17 corporation may, or if there are no m e m b ership certificates the corpo-

18 ration shall, give notice to a transferee, w i t h i n  a reasonable time

19 after the corporation is first notified of the proposed transfer and

20 before the membership is transferred on the books and records of the

21 corporation, of the information that would otherwise be provided un d e r

22 (b)(2) of this section.

23 (d) If the articles or bylaws of a mutual benefit corporation

24 are amended so that a statement required by (b) of this section is no

25 longer accurate, then the board shall cancel the outstanding certifi-

26 cates and issue new certificates conforming to the article or bylaw

27 amendments.

28 (e) If new membership certificates are issued under (d) of this

29 section, the board shall order holders of outstanding certificates to

L  L
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s u r r e n d e r  and exchange them for n e w  certificates w i t h i n  a reasonable 

time fixed by the board. The b o a r d  may further p r o v i d e  that the 

h o l d e r  of a certificate that the b o a r d  has ordered to be s u r r e ndered 

is not enti t l e d  to exercise a right of m e m b e r s h i p  until the 

ce r t i f i c a t e  is surren d e r e d  and exchanged. The rights of a m e m b e r  may 

be s u s p e n d e d  only after notice of the o r d e r  is g i v e n  to the h o l d e r  of 

the c e r t i ficate and only until the certificate is exchanged. T he duty 

to s u r r e n d e r  an outsta n d i n g  ce r t i f i c a t e  m a y  also be e n f o r c e d  by civil 

action.

Sec. 10.21.210. ISSUANCE OF N E W  MEM B E R S H I P  C E R T I F I C A T E  F OR LOST, 

STOLEN, O R  D E S T R O Y E D  CERTIFICATE. (a) A  mutual b e n e f i t  c o r p o r a t i o n  

m a y  issue a new m e m b e r s h i p  c e r t i f i c a t e  in place of a c e r t i f i c a t e  that 

is lost, stolen, or destroyed. T h e  c o r p o ration m a y  r e q u i r e  the owner 

of the lost, stolen, or d e s t r o y e d  certificate or the owner's legal 

r e p r e s e n t a t i v e  to give the c o r p o r a t i o n  a bond or o t h e r  a d e q u a t e  s e c u­

rity sufficient to indemnify the co r p o r a t i o n  against a c l a i m  that may

be m a d e  against the c o r p o ration because of the loss, theft, or d e­

str u c t i o n  of a certificate or the issuance of a n e w  certificate.

(b) If a mutual benefit c o r p o r a t i o n  refuses to issue a new

m e m b e r s h i p  certificate in place of a certificate a l l e g e d  to have bee n  

lost, stolen, or destroyed, the owner of the lost, stolen, or d e­

str o y e d  certificate may bring an action in the s u p e r i o r  court for an 

o r d e r  r e quiring the c o r p o r a t i o n  to issue a new certificate.

Sec. 10.21.213. PERSONS A D M I T T E D  TO ME M B E R S H I P :  EXCEPTIONS,

(a) Except as provided in (b) of this section, or in its articles or 

bylaws, a c orporation may admit any p e r s o n  to membership.

(b) A corpor a t i o n  may not admit a subsidiary of the corpor a t i o n  

(AS 10.21.990(29)) to membership.

Sec. 10.21.215. T R A N S F E R  OF MEMBERSHIPS: M U T U A L  B E N E F I T  C0RP0-
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1 RATIONS. (a) In the case of a mutual benefit corporation, unless the

2 articles or bylaws provide otherwise and subject to AS 10.21.268

3 (1) a member m a y  not transfer a membership or right arising

4 from the membership; and

5 (2) all rights as a member of the corporation cease u p o n

6 the member's d e a t h  or d i s s o l u t i o n  of the corporation.

7 (b) N o t withstanding (a)(2) of this section, the articles or

8 bylaws may provide for, or may authorize the board to provide for, the

9 transfer of memberships, or of memberships w i thin a class or classes,

10 w i t h  or without restriction or limitation, including transfer upon the

11 death, dissolution, merger, or reorganization of a member.

12 (c) If transfer rights have been provided, a restriction of

13 those rights is not b i n ding wit h  respect to memberships issued prior

14 to the adoption of the restriction, unless the holders of those mem-

15 berships voted in the favor of the restriction.

16 Sec. 10.21.218. T R A N S F E R  OF MEMBERSHIPS: PUBLIC BENEFIT C0RP0-

17 RATIONS. Subject to AS 10.21.265, in the case of a public benefit

18 corporation

19 (1) a member may not transfer a membership or any right

20 arising from the membership; and

21 (2) all rights as a member of the corporation cease upon

22 the member's death or d issolution of the corporation.

23 Sec. 10.21.220. ISSUANCE OF MEMBERSHIPS AS AUTHORIZED BY ARTI-

24 CLES OR BYLAWS. A domestic corporation may issue memberships having

25 different rights, privileges, preferences, restrictions, or condi-

26 tions, as authorized by its articles or bylaws.

27 Sec. 10.21.223. EQUALITY OF MEMBERSHIPS. Except as provided by

28 the articles or bylaws, all memberships have the same rights, privi-

29 leges, preferences, restrictions, and conditions.

-33- HB 437

L



o

1 Sec. 10.21.225. REFERENCE TO ASSOCIATED PERSONS AS MEMBERS. (a)

2 A domestic corporation may refer to persons associated with it as

3 "members" even though these persons are not members within the meaning

4 of AS 10.21.990(21) but references to members in this chapter mean

5 members as defined in AS 10.21.990(21).

6 (b) A  domestic corporation may benefit, serve, or assist persons

7 who are not members within the meaning of AS 10.21.990(21) for con-

8 sideration, if any, as determined by the board or as provided by the

9 articles or bylaws.

10 Sec. 10.21.228. RESIGNATION OR EXPIRATION OF MEMBERSHIP. (a) A

11 member may resign from membership at any time. The articles or bylaws

12 may require reasonable notice before a resignation is effective.

13 (b) Notwithstanding (a) of this section, a resigning member is

14 liable for charges incurred, services or benefits actually rendered

15 and unpaid, dues, assessments or fees.

16 (c) A membership issued for a period of time expires w h e n  the

17 period of time has elapsed unless the membership is renewed.

18 Sec. 10.21.230. EXPULSION, SUSPENSION, OR TERMINATION. (a) A

19 member may not be expelled or suspended, and a membership may not be

20 terminated or suspended, except as stated in this section. An ex-

21 pulsion, termination, or suspension not in accord with this section is

22 void and without effect.

23 (b) An expulsion, suspension, or termination shall be done in

24 good faith and in a fair and reasonable manner. A  procedure not

25 conforming to (c) of this section may be fair and reasonable when the

26 full circumstances of the suspension, termination, or expulsion are

27 considered. The burden of proof of the reasonableness of a procedure

28 not conforming to (c) of this section is on the corporation.

29 (c) A suspension, termination, or expulsion procedure is fair
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1 and reasonable if

2 (1) the pr o v i s i o n s  of the procedure have been set out in

3 the articles or bylaws, o r  copies of the provisions are sent u p o n

4 request to a member as r e q u i r e d  by the articles or bylaws;

5 (2) the p r o c e d u r e  provides for the g i v i n g  of 30 days n o t i c e

6 to the member prior to t he expulsion, suspension, or termination, and

7 notice of the reasons f o r  the expulsion, suspension, or termination;

8 and

9 (3) the p r o c e d u r e  provides an opportunity for the m e m b e r  to

10 respond, orally or in writ i n g ,  not less than 10 days before the effec-

11 tive date of the expulsion, suspension, or termination b efore a p e r s o n

12 or body authorized to d e c i d e  that the proposed expulsion, termination,

13 or suspension not take place.

14 (d) Notice r e q u i r e d  under this section m ay be gi v e n  by any

15 method reasonably c a l c u l a t e d  to provide actual notice. Notice g i v e n

16 by mail must be given by first-class or registered mail sent to the

17 last address of the m e m b e r  shown on the c o r p o r a t i o n’s records.

18 (e) An action c h a l l e n g i n g  an expulsion, suspension, or termina-

19 tion of membership, i n c l u d i n g  a claim alleging defective notice, must

20 be commenced within o ne year after the date of the expulsion, suspen-

21 sion, or termination. In the event the action is successful the court

22 may order the relief, including reinstatement, that it finds equ i t a b l e

23 under the circumstances. A vote of the members entitled to vote or of

24 the board may not be set aside because a p erson was at the time of the

25 vote wrongfully e x c l u d e d  by virtue of the challenged expulsion, sus-

26 pension, or termination, unless the court finds that the w r o n g f u l

27 expulsion, suspension, or termination was in bad faith and for the

28 purpose, and with the effect, of wrongfully excluding the m ember from
V,

29 the vote or from the m e e t i n g  at wh i c h  the vote took place, in order to
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1 affect the o u t come of the vote.

2 (f) This s e c t i o n  governs onl y  the p r o c e d u r e s  for expulsion,

3 s u s p e nsion, or t e r m i n a t i o n  of a m e m b e r  and n ot the s ubstantive

4 grounds. A n  expulsion, suspension, or t e r m i n a t i o n  b a s e d  on

5 s u b s t a n t i v e  g r o u n d s  that v i o l a t e  co n t r a c t u a l  o r  other rights of a

6 m e m b e r  o r  are othe r w i s e  unla w f u l  is not made v a l i d  by com p l i a n c e  w i t h

7 this section.

8 Sec. 10.21.233. M E E T I N G S  OF MEMBERS. (a) Meet i n g s  of m e m b e r s

9 shall be h e l d  at a pl a c e  inside or outside this state as p r o v i d e d  by

10 the bylaws. If the bylaws make no provision, m e e t i n g s  shall be h e l d

11 at the r e g i s t e r e d  o ffice of the corporation.

12 (b) R e g u l a r  m e e t i n g s  of m e m b e r s  of a p u b l i c  benefit c o r p o r a t i o n

13 shall be h e l d  on a date and time and w i t h  the f r equency p r o v i d e d  by

14 the bylaws, but not less often t h a n  once every t h i r d  year. If the

15 bylaws m a k e  no provision, annual m e e t i n g s  shall be held. D i rectors

16 shall be e l e c t e d  at a regular m e e t i n g  of the m e m b e r s  unless they are

17 c h o s e n  in some other m a n n e r  a u t h o r i z e d  by law. Any ot h e r  p r o p e r

18 b u s i n e s s  may be tr a n s a c t e d  at a r e g u l a r  meeting.

19 (c) A r e g u l a r  m e e t i n g  of the members of a m utual benefit corpo-

20 ration shall be held annually. In a yea r  in w h i c h  d i rectors are

21 elected, the e l e c t i o n  shall be h e l d  at the r e g u l a r  m e e t i n g  of the

22 m e m b e r s  unless they are chosen in some other m a n n e r  au t h o r i z e d  by law.

23 Any o t h e r  p r o p e r  busi n e s s  may be t r a n sacted at the regular meeting.

24 (d) If a dome s t i c  c o r p o r a t i o n  w i t h  m e m b e r s  fails to hold a

25 r e g u l a r  m e e t i n g  for a p e riod of 60 days after the date d e s i g n a t e d  for

26 the meeting, or, if no date has b e e n  designated, for a p e r i o d  of 15

27 m o n t h s  after the f o rmation of the corpor a t i o n  o r  after its last regu-

28 lar m e e t i n g  as requ i r e d  by (b) or (c) of this section, or if the

w
29 c o r p o r a t i o n  fails to hol d  a w r i t t e n  ballot for a p eriod of 60 days
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1 after the date designated for the written ballot, the superior court

2 may summarily order the m e e t i n g  to be held or the ballot to be con-

3 ducted u p o n  the application of a member or the commissioner after

4 notice to the corporation giving it an opportunity to respond.

3 (e) Special meetings of the members may be called by the board,

6 the chairman of the board, the president, 10 percent of the members,

7 or by other persons authorized in the articles or bylaws.

8 Sec. 10.21.235. DETERMINATION OF RECORD DATE. (a) The bylaws

9 may provide or, in the absence of a provision, the board may fix in

10 advance, a date as the record date for the purpose of determining the

11 members entitled to notice of a meeting of members. The record date

12 may not be more than 60 or less than 10 days before the date of the

13 meeting. If a record date is not fixed, a member at the close of

14 business on the business day preceding the day on which notice is

15 given or, if notice is waived, at the close of business on the busi-

16 ness day preceding the day on which the meeting is held, is entitled

17 to notice of a meeting of members. A  determination of members enti-

18 tied to notice of a meeting of members applies to any adjournment of

19 the meeting unless the board fixes a new record date for the adjourned

20 meeting.

21 (b) The bylaws may provide or, in the absence of a provision,

22 the board may fix in advance, a date as the record date for the pur-

23 pose of determining the members entitled to vote at a meeting of

24 members. The record date may not be more than 60 days before the date

25 of the meeting. If a record date is not fixed, a member on the day of

26 the meeting who is eligible to vote is entitled to vote at the m e e ting

27 of members. If a record date is not fixed in the case of an adjourned

28 meeting, a member on the day of adjournment is eligible to vote at the

29 resumption of that meeting.
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1 (c) The bylaws may provide or, in the absence of a provision,

2 the board may fix in advance, a date as the record date for the pur-

3 pose of determining the members entitled to cast w r i tten consents

4 under AS 10.21.283. The record date shall not be more than 60 days

5 before the day on w h i c h  the first w r i tten ballot is m ailed or soli-

6 cited. If a record date is not fixed, a member on the day the first

7 written ballot is mailed or solicited w ho is otherwise eligible to

8 vote may cast a written ballot.

9 (d) The bylaws may provide or, in the absence of a provision,

10 the board m ay fix in advance, a date as the record date for the pur-

11 pose of determining the members entitled to exercise a right. The

12 record date shall not be more than 60 days before that action. If a

13 record date is not fixed, members at the close of business on the day

14 on which the board adopts a resolution relating to that right, are

15 entitled to exercise that right.

16 Sec. 10.21.238. NOTICE OF MEMBERS' MEETINGS. W r i tten or printed

17 notice stating the place, day and hour of the meeting and, in case of

18 a special meeting, the purpose for wh i c h  the meeting is called, shall

19 be delivered not less than 20 nor more than 50 days before the date of

20 the meeting, either personally or by mail, by or at the direction of

21 the president, the secretary or the officer or persons calling the

22 meeting to each member entitled to vote at the meeting. If mailed,

23 the notice is considered delivered when deposited with postage prepaid

24 in the United States mail addressed to the member at the member's

25 address as it appears on the membership records of the corporation.

26 Sec. 10.21.240. NOMINATION AND ELECTION PROCEDURES FOR THE

27 BOARD. (a) Reasonable nomination and election procedures shall be

28 available to the members for the nomination and election of those

29 directors elected by the members given the nature, size, and opera-
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tions of the corporation. The procedures shall be set out in the

articles or bylaws.

(b) The procedures shall include

(1) a reasonable means of n o m i n a t i n g  a p e r s o n  for e l e c t i o n  

as a director;

(2) a reasonable opportunity for a nominee to c o m m u n i c a t e

to the members the nominee's qualifications and the reasons for the

n ominee's candidacy;

(3) a reasonable opportunity for nominees to solicit v otes;

and

(4) a reasonable opportunity for members to choose a m o n g  

the nominees.

Sec. 10.21.243. N O M I NATION PROCEDURES: CORPORATIONS WI T H  500 OR

M O R E  MEMBERS. Except for directors who are de s i g n a t e d  or s e l e c t e d

under AS 10.21.355(d) or directors elected on a chapter or r e g i o n a l

basis u n d e r  AS 10.21.275, and except as prov i d e d  in AS 10.21.245, any 

p erson who is qua l i f i e d  to be elected to the board of directors of a 

domestic corporation wi t h  500 or more m e m bers may be nominated

(1) by a method authorized un d e r  AS 10.21.240;

(2) by petition delivered to an officer of the c o r p o r a t i o n

signed within 11 months prec e d i n g  the next time directors w i l l  be 

elected, signed by members representing the following number of votes:

(A) for domestic corporations with fewer than 5,000

members, 20 percent of the voting power;

(B) for domestic corporations with 5,000 m e m b e r s  or

more, l/20th of one percent of the v o t i n g  power, but not less 

than 100;

(3) n o t w i t h s t a n d i n g  p a ragraph (2) of this section, in 

domestic corporations engaged primarily in the business of retail
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m e r c h a n d i s i n g  of consumer goods, h a v i n g  100,000 or mo r e  members, by 

p e t i t i o n  d e l i v e r e d  to an officer of the corporation, signed w i t h i n  11 

m o n t h s  p r e c e d i n g  the next time d i r e c t o r s  wil l  be elected, by a r e a s o n­

able n u m b e r  of members, consistent w i t h  A S  10.21.240;

(4) if there is a m e e t i n g  to elect directors, a n d  subject 

to AS 10.21.245, by a m e m b e r  p r e s e n t  at the m e e t i n g  in p e r s o n  or by 

proxies if p r o xies are permitted.

Sec. 10.21.245. ELECTION OF DIRECTORS: C O R P O R A T I O N S  W I T H  5,000

OR M O R E  MEMBERS. (a) The p r o v i s i o n s  of this s e c t i o n  apply to the 

e l e c t i o n  of dire c t o r s  by members of a domestic c o r p o r a t i o n  w i t h  5,000 

or m o r e  m e m b e r s  except for an e l e c t i o n  a u t horized by AS 10.21.273 and 

AS 10.21.275.

(b) The corporation's a r t i c l e s  or bylaws shall set a date for 

the close of n o m i n a t i o n s  for the board. The date may not be less than

50 or m o r e  than 120 days before the day directors are to be elected.

N o t w i t h s t a n d i n g  AS 10.21.243(d), no m i n a t i o n s  for the bo a r d  m ay not be 

m a d e  a f t e r  the date set for the close of nominations.

(c) If mo r e  people are n o m i n a t e d  for the b o a r d  t h a n  can be

elected, the e l e c t i o n  shall take place by means of procedures that

allow nomi n e e s  a reasonable o p p o r tunity to solicit votes and members a 

r e a s o n a b l e  opport u n i t y  to choose among nominees.

(d) If, after the close of nominations, the number of people 

n o m i n a t e d  for the board is not m o r e  than the n u m b e r  of directors to be 

elected, the co r p o r a t i o n  may d e c l a r e  those nomi n a t e d  and q u alified to 

be e l e c t e d  to have been elected.

Sec. 10.21.248. EQUAL A C C E S S  TO C O RPORATE PUBLICATIONS: V O T E

S O L I C I T A T I O N  IN CORPORATE PUBLICATIONS. A  dome s t i c  co r p o r a t i o n  w i t h  

500 o r  more m e m bers that pub l i s h e s  material s o l i c i t i n g  votes for a 

n o m i n e e  for elect i o n  to the b o a r d  in a p u b l i c a t i o n  owned or controlled



1 by the corporation, shall make available to each of the other nomi-

2 nees, in the same issue of the publication, an equal amount of space,

3 wit h  equal prominence, to be used by these nominees for purposes

4 reasonably related to the election.

5 Sec. 10.21.250. ELECTION MATERIAL; MAILINGS; REQUESTS BY NOMI-

6 NEES; PAYMENT OF COSTS. (a) U p o n  w r i tten request by a nominee for

7 election to the board and the payment of the reasonable costs of

8 mailing, including postage, a domestic corporation shall within 10

9 business days mail to the members, or to that portion of the members

10 that the nominee reasonably specifies, material that the nominee may

11 furnish. Material sought to be mailed under this section must be

12 reasonably related to the election.

^  13 (b) Notwithstanding (a) of this section, the corporation may,

14 w i t h i n  five business days after the request, allow the nominee at the

15 c o r p o r a t i o n’s option, the rights as set out in AS 10.21.290.

16 Sec. 10.21.253. R E F USAL BY CORPORATION TO PUBLISH OR MAIL MATER-

17 IAL; PROHIBITIONS; LIABILITY OF CORPORATION OR OFFICERS FOR MATERIAL

18 SUPPLIED BY NOMINEE; ACTIONS TO RELIEVE CORPORATION FROM PUBLICATION

19 AND MAILING OBLIGATIONS. (a) Except as provided in (c) of this

20 section, a domestic corporation may not decline to publish or mail

21 material otherwise required to be published or mailed on behalf of a

22 nominee under AS 10.21.200 - 10.21.323 on the basis of the content of

23 such material.

24 (b) Neither the corporation or its agents, officers, directors,

25 or employees may be held criminally liable for negligence, or other-

26 wise liable for damages to a person on account of material that is

27 supplied by a nominee for director and that is published or mailed as

~  28 provided in AS 10.21.248 or AS 10.21.250. The nominee on whose behalf

29 material was published or mailed shall indemnify and hold the corpo-

L
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1 ration and its agents, officers, directors, and employees harmless

2 from all demands, costs, reasonable legal fees and expenses, claims,

3 damages, and causes of action arising from the material or the mailing

4 or publication.

5 (c) Notwithstanding (a) of this section a domestic corporation

6 or its agents, officers, directors, or employees may petition the

7 court to relieve the corporation from its obligations under AS 10.21.-

8 248 and AS 10.21.250 on the ground that the material will expose the

9 petitioner to liability.

10 Sec. 10.21.255. USE OF CORPORATE FUNDS TO SUPPORT NOMINEES

11 PROHIBITED. Except as provided in AS 10.21.240 - 10.21.250, the

12 corporation may not spend corporate money to support nominees for the

13 board.

14 Sec. 10.21.258. VOTING LIST. (a) At least 20 days before each

15 meeting of members, the officer or agent having charge of the member-

16 ship records of a domestic corporation shall make a list of the mem-

17 bers entitled to vote at the meeting or an adjournment of the meeting

18 arranged in alphabetical order w i t h  the address of each member. The

19 list shall be kept on file at the registered office of the corporation

20 and is subject to inspection by a member or the member's agent or

21 attorney at any time during usual business hours for a period of 20

22 days before the meeting. The list shall also be produced and kept

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

24 inspection of a member during the meeting. The membership records are

25 prima facie evidence as to the members entitled to examine the list or

26 membership records or to vote at a meeting of members.

27 (b) Failure to comply with the requirements of this section does

28 not affect the validity of the action taken at the meeting.

29 Sec. 10.21.260. LIABILITY F O R  VIOLATION OF AS 10.21.258. An
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1 officer or agent having c harge of the m e m b e r s h i p  records who w i l f u l l y

2 fails to prepare a list of members, keep it on file for a period of 20

3 days, or produce and kee p  it o p e n  for ins p e c t i o n  at the meeting, as

4 p r o v i d e d  in AS 10.21.258 is liable for $5,000 to a m e m b e r  who had m a d e

5 a w r i t t e n  d emand to inspect the list and, in addition, for all damages

6 sustained by that member as a result of the o f f i c e r  or agent's failure

7 to comply.

8 Sec. 10.21.263. Q U O R U M  OF MEMBERS. (a) U n l e s s  otherwise pro-

9 vided in the articles of incorporation, a m a j o r i t y  of the m e m b e r s

10 enti t l e d  to vote, r e p r e sented in p erson or by proxy, constitutes a

11 q uorum at a m e e t i n g  of members, but in no event may a quorum consist

12 of less than one-third of the members entitled to vote at the meeting.

13 If a q u o r u m  is present, the affirmative vote of the majority of mem-

14 bers r e p r e sented at the m e e t i n g  and entitled to v o t e  on the subject

15 m a t t e r  is the act of the members, unless the v o t e  of a greater n u m b e r

16 or v o t i n g  by classes is requ i r e d  by this chapter, the articles of

17 incorporation, or bylaws.

18 (b) Members present at a m e e ting at w h i c h  a q u orum is p r e s e n t

19 may continue to transact busi n e s s  until adjournment, n o t w i t h s t a n d i n g

20 the withdrawal of enough m e m bers to leave less th a n  a quorum, if any

21 action taken, other than adjournment, is a p p r o v e d  by at least a major-

22 ity of the n u m b e r  of m e m b e r s  required to constitute a quorum.

23 Sec. 10.21.265. PROXIES: PUBLIC B E N E F I T  CORPORATIONS. (a)

24 Each p erson entitled to vot e  a mem b e r s h i p  in a p u b l i c  benefit corpo-

25 r a t i o n  may authorize a n o t h e r  p e r s o n  to act by pr o x y  (AS 10.21.990(26))

26 wi t h  respect to that membership. The right to v o t e  by proxy may be

27 limited or w i thdrawn by the articles or bylaws, as provided in (e) of

28 this section. A proxy p u r p o r t i n g  to be e x e c u t e d  in accordance w i t h

29 the provisions of this c h a pter is pres u m e d  valid.
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1 (b) A  proxy in a public b e n efit corporation is not v a l i d  after

2 the e x p i r a t i o n  of 11 m onths from the date of the proxy unless the

3 p r o x y  p r o v i d e s  otherwise. The m a x i m u m  term of a proxy is three years

4 f r o m  the date of its execution. A  proxy continues in full force and

5 effect u n t i l  revoked by the p e r s o n  exec u t i n g  it. A  p e r s o n  m a y  revoke

6 a p r o x y  by a w r i t i n g  d e l i v e r e d  to the corpor a t i o n  stating that the

7 p r o x y  is revoked, by a subsequent proxy executed by the p e r s o n  execut-

8 ing the p r i o r  proxy and p r e s e n t e d  to the meeting, or by attendance at

9 a m e e t i n g  and v o t i n g  in p e r s o n  by the p e r s o n  e x e c u t i n g  the proxy. The

10 dates c o n t a i n e d  on the forms of proxy p r e s u m p t i v e l y  d e termine the

11 or d e r  of execution, regardless of the postmark dates on the envelopes

12 in w h i c h  the proxies are mailed.

13 (c) A  pr o x y  in a public benefit c orporation is not revoked by

14 the d e a t h  or incapacity of the m a k e r  or the te r m i n a t i o n  of a member-

15 ship as a result of de a t h  or incapacity unless, b efore the vote is

16 counted, w r i t t e n  notice of the d e a t h  or incapacity is received by the

17 corporation.

18 (d) The proxy of a m e m b e r  in a public benefit corporation may

19 not be irrevocable.

20 (e) N o t w i t h s t a n d i n g  (a) of this section, an amendment of the

21 arti c l e s  or bylaws repealing, restricting, creating, or expanding

22 pr o x y  rights in a public benefit corporation may not be adopted with-

23 out approval by a majority of all the members (AS 10.21.990(6)).

24 (f) N o t w i t h s t a n d i n g  any p r o v i s i o n  to the contrary, a proxy

25 c o v e r i n g  m a t ters requiring a v o t e  of the m e m bers as provided by

26 AS 10.21.265(e), 10.21.375, 10.21.385, 10.21.453, 10.21.513, 10.21.-

27 533, or AS 10.21.553, is not v a l i d  as to these matters unless the

28 p r o x y  sets forth the general n a t u r e  of the m a t t e r  to be v o t e d  on or,

29 in the event of a vote as p r o v i d e d  by AS 10.21.355, unless the proxy
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1 l i s t s  those nominated at the time the notice of the vote i s  given to

2 m e m b e r s .

3 Sec. 10.21.268. PROXIES: M UTUAL BENEFIT CORPORATIONS. (a)

A Ea c h  person entitled to vote a membership in a mutual benefit

5 corporation m ay authorize another p e r s o n  or persons to act by proxy

6 (AS 10.21.990(26)) with respect to that membership. The right to vote

7 by proxy may be limited or withdrawn by the articles or bylaws of this

8 section. A proxy purporting to be executed in accordance w i t h  the

9 provisions of this chapter is presumed valid.

10 (b) A proxy in a mutual benefit corporation is not valid after

11 the expiration of 11 months from the date of the proxy unless the

12 proxy provides otherwise. The maximum term of a proxy is three years

13 from the date of its execution. A proxy continues in full force and

1A effect until revoked by the person executing it, except as otherwise

15 provided in this section. A  person m ay revoke a proxy by a writing

16 delivered to the corporation stating that the proxy is revoked, by a

17 subsequent proxy executed by the p erson executing the prior proxy and

18 presented to the meeting, or by attendance at a meeting and v oting in

19 person by the person executing the proxy. The dates contained on the

20 forms of proxy presumptively determine the order of execution, regard-

21 less of the postmark dates on the envelopes in which the proxies are

22 mailed.

23 (c) A proxy in a mutual benefit corporation is not revoked by

2A the death or incapacity of the maker or the termination of a member-

25 ship as a result of death or incapacity unless, before the vote is

26 counted, written notice of the death or incapacity is received by the

27 corporation.

28 (d) Unless otherwise provided in the articles or bylaws, the

29 proxy of a member that states that it is irrevocable is irrevocable
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1 for the period specified in the proxy when it is held by the following

2 persons or a nominee of the following persons:

3 (1) a person who has purchased or who has agreed to pur-

A chase membership;

5 (2) a creditor of the corporation, a member who extended or

6 continued credit to the corporation or a member in consideration of

7 the proxy if the proxy states that it was given in consideration of

8 the extension or continuation of credit and the name of the person

9 extending or continuing the credit; or

10 (3) a person who has contracted to perform services as an

11 employee of the corporation, if the proxy is required by the contract

12 of employment and if the proxy states that it was given in considera-

13 tion of the contract of employment, the name of the employee, and the

1A period of employment.

15 (e) Notwithstanding a provision making a proxy in a mutual

16 benefit corporation irrevocable, a proxy may be revoked by a trans-

17 feree of a membership without knowledge of the existence of the provi-

18 sion unless the existence of the proxy and its irrevocability appears

19 on the certificate representing the membership.

20 (f) Notwithstanding (a) of this section

21 (1) an amendment of the articles or bylaws repealing,

22 restricting, creating, or expanding proxy rights in a mutual benefit

23 corporation may not be adopted without approval by a majority of all

2A members; and

25 (2) an amendment of the articles or bylaws restricting or

26 limiting the use of proxies in a mutual benefit corporation may not

27 affect the validity of a previously issued irrevocable proxy during

28 the term of its irrevocability, if the proxy was in compliance with

29 the applicable provisions, if any, of the articles or bylaws at the
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1 time of its issuance, and is o t herwise v a l i d  u n d e r  this section.

2 (g) N o t w i t h s t a n d i n g  any p r o v i s i o n  to the contrary, a rev o c a b l e

3 p r o x y  covering m a t ters r e q u i r i n g  a v o t e  of the m e m bers un d e r  AS 10.-

4 21.375, 10.21.385, 10.21.268(f)(1), 10.21.453, 10.21.533, 10.21.513,

5 10.21.633, or AS 10.21.355(a), is not v a l i d  as to these matters u n l e s s

6 it sets out the general n a t u r e  of the m a t t e r  to be voted on.

7 Sec. 10.21.270. O N E  V O T E  ENTITLEMENT. Except as prov i d e d  in the

8 articles or bylaws or AS 10.21.280, e a c h  m e m b e r  shall be enti t l e d  to

9 one v o t e  (AS 10.21.990(33)) on each m a t t e r  sub m i t t e d  to a vote of the

10 members. Single m e m b e r s h i p s  in w h i c h  two or mo r e  persons h a v e  an

11 i ndivisible interest shall be vo t e d  as p r o v i d e d  in AS 10.21.278.

12 Sec. 10.21.273. DELEGATES. A d o m e s t i c  c o r p o r a t i o n  may p r o v i d e

13 in its articles or b y l a w s  for delegates h a v i n g  some or all of the

14 authority of members. If delegates are p r o v i d e d  for, the bylaws shall

15 set out delegates terms of office, that may not exceed three years, a

16 r e a s onable m e t h o d  for d e l e g a t e  sele c t i o n  and removal, and a rea s o n a b l e

17 m e t h o d  for calling, noticing, and h o l d i n g  meetings of delegates.

18 D elegates may only act pe r s o n a l l y  at a m e e t i n g  and may not act by

19 proxy, w r i t t e n  consent, or w r i tten ballot. Del e g a t e s  may be g i v e n  a

20 name other than "delegates".

21 Sec. 10.21.275. V O T I N G  BY M E M BERS OR D E LEGATES ON C H A P T E R  OR

22 R E G I O N A L  BASIS AUTHORIZED. A domestic c o r p o r a t i o n  may provide in its

23 articles or bylaws for v o t i n g  by its m e m bers or delegates on the basis

24 of chapter or other organizational units, or by region or other geo-

25 graphic grouping.

26 Sec. 10.21.278. VOTING; WHERE M E M B E R S H I P  STANDS ON R E C O R D  IN

27 NAMES OF TWO OR MO R E  PERSONS. If a m e m b e r s h i p  stands of record in the

28 names of two or mo r e  persons, w h e t h e r  fiduciaries, members of a part-

29 nership, joint tenants, tenants in common, h u s b a n d  and wife as commu-
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1 nity property, tenants by the entirety, or otherwise, or if two or

2 more p e r s o n s  including proxy h o l d e r s  have the same f i duciary relation-

3 ship r e s p e c t i n g  the same me m b e r s h i p ,  unless the sec r e t a r y  of the

4 c o r p o r a t i o n  is g i v e n  w r i t t e n  n o t i c e  to the contrary a nd is furnished

5 w i t h  a c o p y  of the instrument or o r d e r  a p p ointing t h e m  or creating the

6 relationship, their acts w i t h  respect to v o t i n g  h a v e  the following

7 effect:

8 (1) if only one p e r s o n  votes, the vote binds all the per-

9 sons; or

10 (2) if more than one p e r s o n  votes, the v o t e  of the majo r i t y

11 binds all the persons.

12 Sec. 10.21.280. CUM U L A T I V E  VOTING. (a) If the articles or

13 bylaws authorize cumulative voting, each member e n t i t l e d  to vote at an

14 e l e c t i o n  of directors may cumulate votes and give one candidate a

15 number of votes equal to the n u m b e r  of directors to be e l e c t e d  multi-

16 plied by the n u m b e r  of votes to w h i c h  the m e m b e r  is entitled, or

17 d i s t r i b u t e  those votes among as m a n y  candidates as the m e m b e r  deter-

18 mines. A n  article or bylaw p r o v i s i o n  a u t h o r i z i n g  c u m u lative v o t i n g

19 may not be repealed or amended if the votes cast against the repeal or

20 amendment wo u l d  be sufficient to elect one d i r e c t o r  absent the repeal

21 or amendment. The articles or bylaws may require the vote of a

22 g r e ater p r o p ortion than normal of the members, or of the members of

23 any class, for the repeal of a p r o v i s i o n  a u t h o r i z i n g  cumulative vot-

24 ing.

25 (b) A m e m b e r  is not e n t i t l e d  to cumulate votes for a candidate

26 u n less the name of the candidate has bee n  p laced in n o m i n a t i o n  before

27 the v o t i n g  and the m e m b e r  has g i v e n  notice at the m e e t i n g  before the

28 v o t i n g  of intention to cumulate votes. If a m e m b e r  has given this

29 notice, all members may cumulate their votes for candidates in nomina-
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1 tion.

2 (c) In an election of directors, the candidates receiving the

3 highest n u m b e r  of votes are elected, subject to a lawful provision

4 specifying election by classes.

5 (d) Elections for directors need not be by ballot unless a

6 m e m b e r  demands election by ballot at the meeting and before the v o t i n g

7 begins or unless the bylaws require election by ballot.

8 Sec. 10.21.283. ACTIONS TAKEN WITHOUT MEETING: WRITTEN CONSENT;

9 R E V O CATION OF CONSENT. (a) Unless prohibited by the articles of

10 i n c o rporation or the bylaws and except as expressly provided in this

11 chapter, if under this chapter members are required or permitted to

12 take action by vote, the action may be taken without a meeting by

13 w r i t t e n  consents, identical in content, setting out the action taken,

14 signed by all members entitled to vote on the action.

15 (b) A member giving a written consent, or the member's proxy

16 holder, or a transferee of the membership or a personal representative

17 of the m e m b e r  or their respective proxy holders, may only revoke the

18 consent by a writing received by the corporation before the time that

19 w r i t t e n  consents of the number required to authorize the proposed

20 action have been filed w i t h  the secretary of the corporation. The

21 revocation is effective on receipt by the secretary of the corpora-

22 tion.

23 Sec. 10.21.285. VOTING AGREEMENTS AND TRUSTS UNENFORCEABLE. A

24 v o t i n g  agreement or v oting trust agreement entered into by a m e m b e r  of

25 a domestic corporation is not enforceable.

26 Sec. 10.21.288. M U TUAL BENEFIT CORPORATIONS: MEMBERSHIP LISTS:

27 INSPECTION RIGHTS. (a) Subject to AS 10.21.303 and AS 10.21.293, and

28 unless a mutual benefit corporation provides a reasonable alternative

29 under (c) of this section, a member or a member's agent or attorney
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1 may

2 (1) inspect and copy the record of all the names, ad-

3 dresses, and voting rights of the members, at reasonable times on

4 written demand on the corporation received at least five business days

5 before the date of inspection stating the purpose for which the in-

6 spection rights are requested;

7 (2) obtain from the secretary of the corporation, upon

8 written demand and tender of a reasonable charge, a list of the names,

9 addresses, and v oting rights of the members entitled to vote for the

10 election of directors, as of the most recent record date for which it

11 has been complied or as of a date specified by the member after the

12 date of demand; the demand shall state the purpose for wh i c h  the list

13 is requested; the membership list shall be made available on or before

14 10 business days after the demand is received or after the date

15 specified in the demand as the date on which the list is to be com-

16 piled, whichever is later.

17 (b) The rights under (a) of this section m ay be exercised by a

18 member, for a purpose reasonably related to the interest of the person

19 as a member. If the corporation reasonably believes that information

20 obtained under (a) of this section will be used for another purpose,

21 or if it provides a reasonable alternative under (c) of this section,

22 the corporation may deny the member access to the list. In a later

23 action brought by the member under AS 10.21.305, the court shall

24 enforce the rights set out in (a) of this section unless the corpo-

25 ration proves that the member will allow use of the information for

26 purposes unrelated to the interest of the p erson as a m e m b e r  or that

27 an alternative method offered by the corporation reasonably achieves a

28 proper purpose set out in the demand.

29 (c) The corporation may, within 10 business days after receiving
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1 a d e m a n d  u n d e r  (a) of this section, deliver to the p e r s o n  m a k i n g  the

2 d emand a w r i t t e n  offer of an alternative m e t h o d  of achieving the

3 p u r pose identified in the d e m a n d  without p r o v i d i n g  access to or a copy

4 of the m e m b e r s h i p  list. A  m e t h o d  that reasonably and in a timely

5 m a n n e r  accomplishes a p r o p e r  purpose set out in a d emand mad e  u n d e r

6 (a) of this section is a reasonable alternative, unless w i t h i n  a

7 reasonable time after acc e p t a n c e  of the offer the corporation fails to

8 do those things that it o f f e r e d  to do. A  r e jection of the o f f e r  by

9 the m e m bers shall be in w r i t i n g  and state the reasons why the alterna-

10 tive m e t h o d  p r o p o s e d  by the c o r p o ration does not meet the p r o p e r

11 p u r pose stated in the demand.

12 Sec. 10.21.290. P U B L I C  B E N EFIT CORPORATIONS: M E M BERSHIP LISTS:

13 INS P E C T I O N  RIGHTS. (a) Subject to AS 10.21.303 and AS 10.21.293 and

14 unless a p u b l i c  benefit co r p o r a t i o n  provides a reasonable a l t e r n a t i v e

15 u n d e r  (c) of this s e c tion or, a member, or a member's agent or attor-

16 ney may

17 (1) inspect and copy the record of all the names, address-

18 es, and v o t i n g  rights of the members, at reasonable times on w r i t t e n

19 d emand on the c orporation received at least five business days b efore

20 the date of inspection stating the purpose for w h i c h  the i n s p e c t i o n

21 rights are requested;

22 (2) o b tain from the secretary of the corporation, on writ-

23 ten d e m a n d  and tender of a reasonable charge, a list of the names,

24 addresses, and v o t i n g  rights of the members entitled to vote f or the

25 e l e c t i o n  of directors, as of the most recent record date for w h i c h  it

26 has been compiled or as of a date specified by the m e m b e r  a f t e r  the

27 date of demand; the d emand shall state the p u r pose for w h i c h  the list

28 is requested; the m e m b e r s h i p  list shall be mad e  available on or before

29 10 business days after the demand is received or after the date
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1 s p e c i f i e d  in the d e m a n d  as the dat e  on w h i c h  the list is to be com-

2 piled, w h i c h e v e r  is later.

3 (b) The rights set out u n d e r  (a) of this s e c tion m a y  be exer-

4 cised by a member, for a p u r p o s e  reasonably r e l ated to the interest of

5 the p e r s o n  as a member. If the corporation r e a s onably believes that

6 i n f o r m a t i o n  obtained u n d e r  (a) of this section w i l l  be u s e d  for ano-

7 ther purpose, or if it prov i d e s  a reasonable al t e r n a t i v e  un d e r  (c) of

8 this section, the c o r p o r a t i o n  m a y  seek an order of the superior court

9 a l l o w i n g  the c o r p o r a t i o n  to r e f u s e  to grant the m e m b e r  access to the

10 list. In an a c tion brought by the corporation for an order denying

11 access to the m e m b e r s h i p  list, the court shall enforce the rights set

12 out in (a) of this s e c t i o n  u n l e s s  the corporation proves that the

13 m e m b e r  will allow use of the i n f o r m a t i o n  for purposes u n r e l a t e d  to the

14 interest of the p e r s o n  as a m e m b e r  or that an alternative m e t h o d

15 o f f e r e d  by the co r p o r a t i o n  r e a s onably achieves a p r o p e r  purpose set

16 out in the demand.

17 (c) The co r p o r a t i o n  may, w i t h i n  10 business days after receiving

18 a d e m a n d  under (a) of this section, deliver to the p e r s o n  m aking the

19 d e m a n d  a w r i t t e n  offer of an alternative m e t h o d  of achieving the

20 p u r p o s e  identified in the d e m a n d  without p r oviding access to or a copy

21 of the m e m b ership list. A m e t h o d  that reasonably and in a timely

22 m a n n e r  accomplishes a p r oper purpose set out in a d e m a n d  made under

23 (a) of this section is a r e a s onable alternative, unless the corpora-

24 tion fails to do those things that it offered to do. A  rejection of

25 the offer by the m e m b e r  shall be in writing and indicate the reasons

26 why the alternative m e t h o d  p r o p o s e d  by the c o r p o r a t i o n  does not meet

27 the p roper purpose stated in the demand.

28 Sec. 10.21.293. L I M I T A T I O N S  A ND R E S T R I C T I O N S  ON INSPECTION

29 RIGHTS. (a) On p e t i t i o n  of a corporation or a member, the superior



court may limit or restrict the rights set out in AS 10.21.288 and 

AS 10.21.290 if and only if the limitation or restriction is necessary 

to protect the rights of a member under the Constitution of the U nited 

States or the constitution of this state. An order issued under this 

section may provide for alternative mechanisms by w h i c h  a p erson 

seeking to exercise rights under AS 10.21.288 or AS 10.21.290 may 

communicate w i t h  members for a purpose reasonably related to the 

interest of the persoh as a member.

(b) On the filing of a petition under (a) of this section, the 

court may, if requested by the p erson filing the petition, issue a 

temporary order suspending the running of a time limit specified in 

AS 10.21.288 and AS 10.21.290 for compliance with those sections. The 

temporary order may be extended, after notice and hearing, until final

adjudication of the petition, if it is equitable to extend the order

and it appears that the petitioner may prevail on the merits.

Sec. 10.21.295. FRUSTRATION OF INSPECTION RIGHTS: POSTPONEMENT

OF MEMBERS' MEETING: REMEDIES. If the proper purpose of a person

making a demand under AS 10.21.288 and AS 10.21.290 is frustrated by

(1) delay by the corporation in complying beyond the time limits

specified in AS 10.21.288 and AS 10.21.290, (2) delay caused by the

filing of a petition under AS 10.21.303 or AS 10.21.293, or (3) delay 

caused by an alternative proposed under AS 10.21.288(c) or AS 10.21.- 

290(c), the person m a king the demand may obtain from the superior 

court an order postponing a meeting of the members previously noticed 

for a period equal to the period of the delay. A  member m ay obtain 

this order in a proceeding brought by filing a verified complaint and 

after a hearing, notice of which shall be given to the persons and in 

the manner the court directs. This right of postponement is in add i­

tion to other legal or equitable remedies to which the m e m b e r  is



1 entitled.

2 Sec. 10.21.298. BOOKS A N D  RECORDS. (a) A  domestic corporation

3 shall keep

4 (1) adequate and correct books and records of account;

5 (2) minutes of the proceedings of its members, board, and

6 committees of the board; and

7 (3) a record of the names and addresses of its members and

8 the class of membership held by each.

9 (b) Minutes shall be kept in written form. Other books and

10 records shall be kept in written form or in another form capable of

11 being converted into written form within a reasonable time.

12 Sec. 10.21.300. INSPECTION OF ACCOUNTING BOOKS, RECORDS, AND

13 MINUTES OF PROCEEDINGS. The accounting books, records, and minutes of

14 proceedings of the members and the board and committees of the board

15 shall be open to inspection at a reasonable time on w r i tten demand on

16 the corporation by a member for a purpose reasonably related to the

17 interests of the person as a member.

18 Sec. 10.21.303. LIABILITY FOR DENIAL OF ACCESS TO BOOKS AND

19 RECORDS. (a) An officer or agent who, or a domestic corporation that

20 wilfully refuses to allow a member, or a member's agent or attorney,

21 to examine and make copies from the books and records of account,

22 minutes, or records of members of a corporation, for a proper purpose,

23 is liable to a member suffering damage because of this refusal for

24 $5,000 and, in addition, all actual damages caused to the m e mber

25 because of the failure of the corporation to permit inspection and

26 copying.

27 (b) It is a defense to an action for penalties under this sec-

28 tion that the person bringing the action has, within two years before

29 the action, improperly sold or offered for sale a list of the members
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1 of a c o r p o r a t i o n  or a s s i s t e d  in o b t a i n i n g  a list of m e m b e r s  for the 

p u r p o s e  of sale, or has inq>roperly u s e d  i nformation o b t a i n e d  from an 

e a r l i e r  e x a m i n a t i o n  of the books a nd records of account, minutes, or 

r e c o r d  of m e m b e r s  of a corporation, or was not a cting in g o o d  faith or 

for a proper p u r p o s e  in m a k i n g  the demand.

(c) N o t h i n g  con t a i n e d  in this c h a p t e r  impairs the p o w e r  of a 

court of competent j u r i s d i c t i o n  to compel the p r o d u c t i o n  of books and 

records of account, minutes, and r e c o r d  of members of a corporation.

(d) N o t w i t h s t a n d i n g  (a) of this section, a c o r p o r a t e  agent or 

o f f i c e r  is not liable for refu s i n g  to a l l o w  access to r e q u e s t e d  r e­

cords if the court finds that an a lternative p r o p o s e d  u n d e r  AS 10.- 

21.288(c) or AS 10.21.290(c) wo u l d  hav e  reasonably a n d  in timely 

fashion a c c o m p l i s h e d  the p r o p e r  p u r p o s e  set out in the w r i t t e n  d e m a n d  

for inspection.

Sec. 10.21.305. COURT EN F O R C E M E N T  OF INSPECTION RIGHTS. (a) If 

the c o r p o ration refuses a lawful d e m a n d  for i n s p e c t i o n  of acc o u n t i n g  

b o o k s ,  records, or m i n utes of procee d i n g s  of the c o r p o r a t i o n  under 

this chapter, the superior court may enforce the d e m a n d  or, for good 

cause shown, appoint one or more competent inspectors o r  independent 

accountants to audit the financial statements of the c o r p o r a t i o n  kept 

in the state and to investigate a subsidiary c o r p o r a t i o n  k e e p i n g  

records of the co r p o r a t i o n  in the state.

(b) O f f i c e r s  and agents of the c orporation shall p r o duce under 

penalty for contempt of court the books and documents i n  their custody 

or power for the inspectors or accountants appo i n t e d  u n d e r  (a) of this 

section.

(c) The expense of an inves t i g a t i o n  or audit u n d e r  (a) of this 

section shall be paid by the applicant unless the court orders the 

expense to be paid or shared by the corporation.
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1 (d) If the court finds that the failure of a corporation to

2 comply w i t h  a p r o p e r  d e m a n d  for i n s p ection under this chapter was

3 without justification, the court may award the m ember reasonable costs

A and expenses, i n cluding a reasonable attorneys' fee, in connection

5 w i t h  the a c t i o n  or proceeding.

6 Sec. 10.21.308. M E M B E R S H I P  LIST AS CORPORATE ASSET; US E S  PRO-

7 HIBITED. (a) A  m e m b e r s h i p  list is a corporate asset. A  m e m b e r s h i p

8 list may not be use d  by a p erson for a p u r p o s e  unrelated to the inter-

9 est of the p e r s o n  as a m e m b e r  without the consent of the board.

10 Without the consent of the board a m e m b e r s h i p  list may not be

11 (1) used to solicit money or property unless the money or

12 property will be us e d  solely to solicit the vote of members in an

13 election to be held by their corporation;

14 (2) used for a purpose that the user does not reasonably

15 and in good faith b e l ieve will benefit the corporation;

16 (3) us e d  for a commercial p u r p o s e  or a purpose in competi-

17 tion w i t h  the corporation; or

18 (A) sold to or purchased by a person.

19 (b) A p erson who violates the provisions of (a) of this section

20 is liable for the damage the v i o l a t i o n  causes the corporation and

21 shall account for and pay to the co r p o r a t i o n  any profit derived as a

22 result of the violation. In addition, a court in its d i s c retion may

23 award exemplary damages for a fraudulent or malicious vio l a t i o n  of (a)

2A of this section.

25 (c) Nothing in this chapter limits the right of a co r p o r a t i o n  to

26 obtain injunctive relief necessary to restrain misuse of a me m b e r s h i p

27 list.

28 (d) In an action or proceeding u n d e r  this section, a court may

29 award the corporation reasonable costs and expenses, including reason-
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able attorney*' fee*, in  connection with the action  or proceeding.

(e) As used in  th is  section , the term "membership l is t"  means

the record o f a l l  the members' names and addresses.

Sec. 10.21.310. ANNUAL REPORT TO MEMBERS: CONTENTS. (a)

Except as provided in  (c) or (e) o f th is  sec tio n , the board sh a ll send 

an annual report to the members (AS 10.21.990(21)) not la ter  than 120 

days a fter  the close  of the f is c a l  year of the corporation. The

report sh a ll contain a description  of the follow ing:

(1) the assets  and l i a b i l i t i e s ,  including the trust funds, 

of the corporation, as of the end of the f is c a l  year;

(2) the principal changes in assets and liabilities, in­

cluding trust funds, during the fiscal year;

(3) the revenue or receipts of the corporation, b o t h  u n r e­

stricted and restricted to particular purposes, during the fiscal 

year;

(A) the expenses or disbursements of the corporation, for 

both general and restricted purposes, during the fiscal year; and

(5) any information required under AS 10.21.313.

(b) The annual report shall be accompanied by a report prepared 

by independent accountants (AS 10.21.990(19)) or, if there is no 

report prepared by independent accountants, the certificate of an 

authorized officer of the corporation that the annual report was 

prepared without audit from the books and records of the corporation.

(c) This section does not apply to corporations that do not have 

more than 100 members or $10,000 in assets at any time during the 

fiscal year.

(d) Notwithstanding (c) of this section, a report w i t h  the 

information required by (a) of this section shall be furnished annual­

ly to
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1 (1) the directors of the corporation; and

2 (2) a m e m b e r  who requests in writing an annual report.

3 (e) A  public benefit corporation that in writing solicits con-

4 tributions from 500 or more persons nee d  not send the report otherwise

5 required by this section if the corporation

6 (1) includes with written material used to solicit contri-

7 butions a w r i t t e n  statement that its latest annual report wil l  be

8 mailed free of charge upon request and that a request may be sent to

9 the corporation at a name and address set out in the statement;

10 (2) promptly mails free of charge a copy of its latest

11 annual report to a person who requests a copy of the report; and

12 (3) publishes its annual report not later than 120 days

13 after the close of its fiscal year in a newspaper of general circu-

14 lation in the state.

15 (f) This section applies to domestic corporations and to a

16 foreign corporation having its principal office in this state or

17 customarily holding meetings of its board in this state.

18 Sec. 10.21.313. ANNUAL STATEMENT TO MEMBERS OF INSIDER TRANS-

19 ACTIONS. (a) Notwithstanding a provision of the articles of incorpo-

20 ration or bylaws to the contrary, a corporation shall furnish annually

21 to its members (AS 10.21.990(21)) a statement of transactions or

22 indemnifications of the kind described in (d) or (e) of this section,

23 if any transactions or indemnifications took place. If a corporation

24 issues an annual report to its members, this subsection is satisfied

25 by including the required information in the annual report. A  corpo-

26 ration that does not issue an annual report to its members, as pro-

27 vided in AS 10.21.310(c), shall satisfy this subsection by m a i l i n g  or

28 delivering to its members the required statement within 120 days of

29 the close of the fiscal year of the corporation.
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(b) E xcept as p r o v i d e d  in (c) of this section, a  covered t r a n s­

action u n d e r  this s e c t i o n  is a t r a n s a c t i o n  in w h i c h  the corporation, 

its parent, or its s u b s idiary (AS 10.21.990(29)) w as a party and in 

w h i c h  e i t h e r  of the following h a d  a d irect or indirect m a t e r i a l  

financial interest:

(1) a director, o f f i c e r  or empl o y e e  of t he corporation, or 

its parent o r  subsidiary; or

(2) a h o l d e r  of a c o n t r o l l i n g  interest (AS 10.21.990(11)) 

in the corporation, its parent, or its subsidiary.

(c) The statement required un d e r  (a) of this s e c tion shall 

describe b r i e f l y

(1) a covered transaction, e x c l u d i n g  c o m p e n s a t i o n  of o f f i­

cers and directors, d u r i n g  the previous fiscal y e a r  involving more 

than $15,000, or that was one of the n u m b e r  of c o v e r e d  transactions in 

which the same i n t e rested p e r s o n  h ad a direct or indirect mate r i a l  

financial interest, if these trans a c t i o n s  in the aggregate involved 

more tha n  $15,000;

(2) the name of the interested p e r s o n  involved in the 

transaction, a statement of the r e l a t i o n s h i p  of the p e r s o n  to the

corporation, the n ature of the r e l a t i o n s h i p  of the p reson to the

corporation, the n a t u r e  of the interest of the p e r s o n  in the t r a n s­

action and, where practicable, the amount of that interest; in the 

case of a tr a n s a c t i o n  w i t h  a p a r t n e r s h i p  of w h i c h  the interested 

person is a partner, only the interest of the p a r t n e r s h i p  n e e d  be 

stated; or

(3) the amount and circumstances of i n d e m nifications or

advances ag g r e g a t i n g  more than $10,000 that wer e  authorized, o b l i­

gated, or pa i d  during the fiscal year to an o f f i c e r  or d i r e c t o r  of the 

co r p o r a t i o n  under AS 10.21.435; i n f o r mation c o n c e r n i n g  an indemnifica-



1 tion a p p r o v e d  by the members u n d e r  AS 10.21.435 (e) (3) n e e d  not be

2 included in this statement.

3 (d) For the purpose of this subsection, an "interested person"

4 is a p e r s o n  d e s c r i b e d  in subsection (b)(1) or (b)(2) of this section.

5 For the p u r p o s e  of this section, a mere c o m m o n  directorship is not a

6 material f i nancial interest.

7 Sec. 10.21.315. COURT E NFORCEMENT OF INFORMATION A N D  FINANCIAL

8 STATEMENT REQUIREMENTS. (a) The superior court shall enforce the

9 duty of m a k i n g  and mailing or del i v e r i n g  the information and financial

10 statements r e q u i r e d  by AS 10.21.200 - 10.21.320. The superior court,

11 for good cause shown, may extend the time for the making and m a i ling

12 or d e l i v e r i n g  of that information and those financial statements.

13 (b) In an action or proceeding un d e r  this section, if the court

14 finds that the failure of the co r p o r a t i o n  to comply wi t h  information

15 and financial statement requirements was without justification, the

16 court may aw a r d  the p e r s o n  reasonable expenses, including reasonable

17 attorneys' fees, in connection w i t h  the action or proceeding.

18 Sec. 10.21.318. MEMBERS' D E R I V A T I V E  ACTION BROUGHT IN THE RIGHT

19 OF THE C O R P O R A T I O N  TO PROCURE A JUDGMENT IN ITS FAVOR. (a) An action

20 may be brought in the right of a domestic or foreign corporation to

21 procure a judgment in its favor by a m e m b e r  of the corporation.

22 (b) In a derivative action, the complaint shall be verified and

23 shall allege that plaintiff was a m e m b e r  at the time or during any

24 part of the transaction of w h i c h  plaintiff complains, or that plain-

25 tiff's m e m b e r s h i p  devolved upo n  plaintiff by operation of law from a

26 m ember who was a member at the time or during any part of the trans-

27 action co m p l a i n e d  of. A m ember who does not meet the requirements of

28 this s e c tion m a y  be allowed, in the d i s c retion of the court, to main-

29 tain the a c t i o n  on a preliminary showing to and determination by the



(1) there is a strong prima facie case in favor of the

claim asserted on behalf of the corporation;

(2) no other similar action has been or is likely to be

instituted;

(3) the plaintiff acquired the membership before there was 

disclosure to the public or the plaintiff of the wrongdoing of which 

plaintiff complains;

(4) unless the action can be maintained the defendant may

retain a gain derived from defendant's wilful breach of a fiduciary 

duty; and

(5) the requested relief will not result in unjust enrich­

ment of the corporation or a member of the corporation.

(c) In a derivative action, the complaint shall set out with 

particularity the efforts, if any, made by the plaintiff to obtain the 

action desired from the directors or comparable authority and, if 

necessary, from the members, and the reasons for the failure to obtain 

the action or for not making the effort. A decision by a disinter­

ested majority of the board or any committee of the board to which the 

decision may have been delegated that, in their judgment, the d eriva­

tive action is not in the best interest of the corporation may not 

defeat the right of a shareholder who complies with this section to 

maintain the derivative suit. The derivative action may not be m a i n­

tained if it appears that plaintiff does not fairly and adequately 

represent the interests of the members similarly situated in enforcing 

the right of the corporation.

(d) In a derivative action instituted or maintained in the right 

of a domestic or foreign corporation by members totalling less than 

five percent of the outstanding memberships of a class of the corpo-

c o u r t  t h a t



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

ration, the corporation in whose right the a c t i o n  is brought or the 

defendants may at any time before final judgment move the court to 

require the plaintiff to give security for the reasonable expense, 

including attorneys' fees, that may be incurred by the moving party. 

The amount of the security may be increased or decreased from time to 

time in the discretion of the court u p o n  a showing that the security 

has become inadequate or excessive. The corporation or other d e f e n­

dants may have recourse to the security in an amount as the court may 

determine upon the termination of the derivative action, w h e t h e r  or 

not the court finds the derivative a ction was brought without r e a s o n­

able cause.

(e) A derivative action may not be discontinued, abandoned, 

compromised or settled, without the approval of the court h aving 

jurisdiction of the action. If the court determines that the i n t e r­

ests of the members or any class of members will be substantially 

affected by a discontinuance, abandonment, compromise, or settlement 

the court, in its discretion, may direct that notice, by p u b l i cation 

or otherwise, shall be given to the members or class of members whose

interests will be affected. If the court directs notice to be given,

it shall determine which one or more of the parties to the action

shall bear the expense of giving the notice, in an amount the court 

determines to be reasonable in the circumstances, and the amount of 

the expense shall be awarded as special costs of the action.

(f) If the derivative action is successful in whole or in part, 

or if anything is received as a result of the judgment, compromise, or 

settlement of an action or claim, the court may award the plaintiff 

reasonable expenses, including reasonable attorneys' fees, and shall 

direct the plaintiff or plaintiffs to account to the corporation for 

the remainder of the proceeds received. This subsection does not
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apply to a judgment rendered only for the benefit of injured m e m bers 

and limited to a recovery of the loss or damage s u stained by them.

Sec. 10.21.320. LIABILITIES OF MEMBERS. (a) A  m e m b e r  of a 

c orporation is not p e r s o n a l l y  liable for the debts, liabilities, or 

obligations of the corporation.

(b) A  m e m b e r  is liable to the corporation only to the extent of 

the unpaid p o r t i o n  of the initiation fees, m e m b e r s h i p  dues, or a s s e s s­

ments that the corpor a t i o n  has lawfully imposed u p o n  the member, or 

for other indebtedness owed by the member to the corporation.

(c) A n  a ction may not be brought by a creditor of the c o r p o r a­

tion under (b) of this section until

(1) a final judgment has been rendered against the c o r p o­

ration in favor of the creditor and execution on the judgment has b e e n  

returned unsatisfied;

(2) the c orporation has been adjudged bankrupt;

(3) a receiver has been appointed w i t h  po w e r  to collect 

debts, if the receiver, on demand of a creditor to b r i n g  suit on the 

debt, has refused to sue for the unpaid amount; or

(4) the corporation has been d i ssolved or ceased its a c t i v­

ities leaving debts unpaid.

(d) An action under (c) of this section may not be brought more 

than three years after the happening of any one of the events s p e c­

ified in (c)(1) - (c)(4) of this section.

ARTICLE 6. DIRECTORS AND OFFICERS.

Sec. 10.21.350. BOARD OF DIRECTORS: FUNCTIONS; DUTIES; R I G H T  OF

INSPECTION; FAILURE TO DISSENT. (a) All corporate powers shall be 

exercised by or under the authority of, and the affairs of a domestic 

corporation shall be m a n a g e d  under the d i rection of, a board of d i r e c­

tors. A direc t o r  need not be a resident of this state or a m e m b e r  of



the corporation unless required by the articles or bylaws. The art i­

cles or bylaws may prescribe other qualifications for directors. The 

board may fix the compensation of directors unless otherwise provided 

in the articles.

(b) A  director shall p e r form the duties as a director, including 

duties as a m e mber of a committee of the board on which the director 

may serve, in good faith, in a m a n n e r  the director reasonably believes 

to be in the best interests of the corporation, and w i t h  the care, 

including reasonable inquiry, as an ordinarily prudent person in a 

like position would use under s i m i l a r  circumstances. Except as p r o­

vided in (c) of this section, a director is entitled to rely on in f o r­

mation, opinions, reports or statements, including financial st a t e­

ments and other financial data, in each case prepared or presented by

(1) one or more officers or employees of the corporation 

wh o m  the director reasonably belie v e s  to be reliable and competent in 

the matters presented;

(2) counsel, public accountants or other persons as to 

matters that the director reasonably believes to be w i t h i n  the p e r­

son's professional or expert competence; or

(3) a committee of the board on which the director does not 

serve, designated in accordance w i t h  a provision of the articles or 

the bylaws, as to matters w i t h i n  the authority of the committee if the 

director reasonably believes the committee to merit confidence.

(c) A director is not a c t i n g  in good faith if the director 

knows, or as a reasonable p e r s o n  ought to know, that, as to the matter 

in question, reliance under (b) of this section is unwarranted.

(d) A director has the absolute right at a reasonable time to 

inspect and copy all books, records and documents of every kind and to 

inspect the physical properties of the corporation or a domestic or
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1 foreign subsidiary of the corporation. Inspection by a director may

2 be made in person or by agent or attorney and the right of inspection

3 includes the right to copy and make extracts. This subsection applies

4 to a director of a foreign corporation having its principal executive

5 office in this state or customarily holding meetings of its board in

6 this state.

7 (e) A director of a domestic corporation who is present at a

8 m e e ting of its board at w h i c h  action on a corporate matter is taken is

9 presumed to have assented to the action unless the dissent of the

10 director is entered in the minutes of the meeting or unless the direc-

11 tor files a written dissent to the action with the secretary of the

12 meeting before adjournment or forwards a written dissent by certified

13 mail to the secretary of the corporation within 48 hours after ad-

14 journment. The right to dissent does not apply to a director who

15 voted in favor of the action.

16 Sec. 10.21.355. NUMBER AND ELECTION OF DIRECTORS; DESIGNATION.

17 (a) The number of directors constituting the entire board may not be

18 less than three. Subject to the limitation of this section, the

19 n umber of directors may be fixed by the articles, the bylaws, or by

20 the action of the board or members under the specific provisions of an

21 article or bylaw adopted by approval of a majority of all the members

22 (AS 10.21.990(6)). If the number of directors is not otherwise fixed

23 the number of directors is three.

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

25 amendment of the articles, the bylaws, or by action of the board or

26 the members under the specific provisions of an article or a bylaw

27 adopted by approval of a majority of all the members (AS 10.21.990-

28 (6)), subject to the following limitations:

29 (1) if the board is authorized by the articles or the
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1 bylaws to change the number of directors, whether by amending the

2 bylaws or by taking action u n d e r  specific provision of an article or

3 b y l a w  adopted by approval of a majority of all the members, the amend-

4 ment or a ction shall require the approval of a majority of the entire

5 board (AS 10.21.990(7)); and

6 (2) a decrease in the number of directors may not shorten

7 the term of an incumbent director.

8 (c) The articles may provide for the election of one or more

9 directors by the members of a class.

10 (d) Not w i t h s t a n d i n g  (b) and (c) of this section, all or a por-

11 tion of the directors aut h o r i z e d  in the articles or bylaws of a domes-

12 tic corpor a t i o n  without members, and up to one-third of the directors

13 au t h o r i z e d  in the articles or bylaws of a domestic corporation with

14 members, m a y  hold office by virtue of designation as provided by the

15 articles or bylaws rather than by election. A  direc t o r  who holds

16 office by virtue of d e s i g n a t i o n  or selection under this section con-

17 tinues in office for the term pre s c r i b e d  by the articles or bylaws,

18 or, if no term is prescribed, until the article or b y l a w  is a m e nded or

19 repealed, except as provided in AS 10.21.375(c) and (d). A  bylaw

20 p r o v i s i o n  authorized by this s u b s ection shall be adopted or repealed

21 by a majo r i t y  of all the members (AS 10.21.990(6)) subject, if pro-

22 vided in the bylaws, to the consent of the person entitled to desig-

23 nate or select the director.

24 (e) At the first annual m e e t i n g  of members of a mutual benefit

25 corpor a t i o n  and at each subsequent annual meeting the members with

26 v o t i n g  rights, if any, shall elect directors to hold office until the

27 next succeeding annual meeting, except in the case of the classifica-

28 tion of directors as p e r m i t t e d  by AS 10.21.365. A  director, including

29 a dire c t o r  elected to fill a vacancy, shall hold office until a suc-
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(f) At the first r e g ular m e e t i n g  of members of a p u blic benefit 

c o r p o r a t i o n  and at e a c h  r e g u l a r  m e e t i n g  thereafter the m e m b e r s  w i t h  

v o t i n g  rights, if any, shall elect directors. A  director, i n c l u d i n g  a 

d i r e c t o r  e l e cted to fill a vacancy, shall hold office until a s u c c e s­

sor has b e e n  e l e cted and qualified.

Sec. 10.21.360. A T T A C K I N G  V A L I D I T Y  OF ELECTION. A n  a c t i o n  

ch a l l enging the v a l i d i t y  of an election, appointment, or r e m oval of a 

d i r e c t o r  shall be com m e n c e d  w i t h i n  nin e  months after the election, 

appointment, or removal. If an a c t i o n  challenging the v a l i d i t y  is not 

commenced, in the absence of fraud, an election, appoi n t m e n t ,  or 

removal of a d i r e c t o r  is c o n c l u s i v e l y  presumed valid after ni n e  m o n t h s  

if the only defect in the election, appointment, or removal is the 

failure to give n otice as p r o v i d e d  in this chapter or in the articles 

or bylaws of the corporation.

Sec. 10.21.365. C L A S S I F I C A T I O N  OF DIRECTORS. (a) If a c o r p o r a­

tion is required by this c h a pter (AS 10.21.233(c)) or by its articles 

or bylaws to have annual meeti n g s  of the members the arti c l e s  may 

provide that the dir e c t o r s  be d i v i d e d  into either two or three 

classes, each class to be as nearly equal in number as possible, wit h  

the term of office of dix’ectors of the first class to expire at the 

first annual m e e t i n g  of m e m b e r s  after their election, that of the 

second class to expire at the second annual m e e ting after th e i r  e l e c­

tion and that of the third class, if any, to expire at the third 

annual m e e t i n g  after their election. At each annual m e e t i n g  after the 

classification, the n u m b e r  of d irectors equal to the n u m b e r  of the 

class whose term expires at the time of the m e e ting shall be elected 

to ho l d  office until the second succeeding m e e t i n g  if there are two 

classes, or until the third s u c c e e d i n g  m e e ting if there are three

cessor has been elected and qualified.
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classes. A c l a s s i f i c a t i o n  is not effective before the first annual 

m e e t i n g  of members.

(b) If cumulative v o t i n g  rights have bee n  established by the 

articles, an amendment of the articles that wo u l d  establish or require 

c l a s s i fication of the b o a r d  under (a) of this section may not be 

a d o pted when the votes cast against the amendment would be sufficient 

to elect a dire c t o r  if vo t e d  cumulatively at an election of the entire 

b o a r d  (AS 10.21.990(16)).

Sec. 10.21.370. V A CANCIES ON THE BOARD. The board m ay declare 

vacant the office of a director w ho has been declared of unsound mind 

by court order or w h o s e  civil rights have been suspended due to i m­

prisonment as provided in AS 33.30.310.

Sec. 10.21.375. R E M OVAL OF DIRECTORS WITHOUT CAUSE. (a) A

director may be removed without reason if the removal is approved by a 

majority of all of the members (AS 10.21.990(6)), subject to the 

following:

(1) if cumulative voting rights have been established by 

the articles, a d i r e c t o r  may not be removed unless the entire board 

(AS 10.21.990(16)) is removed if the votes cast against removal, or 

not consenting in w r i t i n g  to the removal, would be sufficient to elect 

a director if voted cumulatively at an election at wh i c h  the same 

total number of votes were cast, or, if the action is taken by written 

consent, if all m e m bers entitled to vote on the removal vo t e d  and the 

entire number of directors authorized at the time of the director's 

most recent election were then being elected; and

(2) if the articles provide that the members of a class, 

v oting as a class, are entitled to elect one or more directors, a 

director so elected may be removed only by the vote of a majority of 

all the members of that class.
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(b) Except as provided in this section and AS 10.21.370, 10.21.- 

380 and AS 10.21.385(c), a director m ay not be removed before the

expiration of the director's term of office.

(c) If a director removed under this section or under 

AS 10.21.370 or AS 10.21.380 was c hosen by designation as provided by 

AS 10.21.355(d), then:

(1) if a different person may be designated as provided by

the governing article or bylaw provision, a new designation shall be

made; or

(2) if the governing article or bylaw provision does not

contain a provision under which a different person may be designated, 

the governing article or bylaw provision is considered repealed.

(d) If articles or bylaws provide that a person is entitled to 

designate a director, a director designated may only be removed under 

this section with the written consent of that person.

Sec. 10.21.380. REMOVAL OF DIRECTOR BY SUPERIOR COURT. The

superior court may, at the suit of members (AS 10.21.990(21)) t o t a l­

ling at least 10 percent of all the members of a class, remove from 

office a director for fraudulent or dishonest acts or gross abuse of 

authority or discretion with reference to a domestic corporation and 

may bar from reelection or redesignation a director removed in this

manner for a period prescribed by the court. The corporation shall be

made a party to this suit.

Sec. 10.21.385. VACANCIES AND RESIGNATION: SPECIAL MEETING OF

MEMBERS. (a) Unless otherwise provided in the articles or bylaws and

except for a vacancy created by the removal of a director, a vacancy

(AS 10.21.990(31)) on the board may be filled by a majority of the

directors then in office, whether or not less than a quorum, or by a 

sole remaining director. Unless the articles or a bylaw adopted w i t h
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approval of a m a j o r i t y  of all the members provide that the b o a r d  may 

fill a vacancy o c c u r r i n g  in on board by reason of removal of a d i r e c­

tor, the vacancy m a y  be filled only by approval of a majo r i t y  of all 

of the members.

(b) The m e m bers w i t h  v o ting rights, if any, may elect a director

to fill a vacancy not filled by the directors.

(c) If, after the filling of a vacancy by the directors, the 

directors then in o ffice who have been elected by the members c o n s t i­

tute less than a m a j o r i t y  of the directors, members totalling 10 

percent or more of the m e m b e r s  with voting rights may call a special 

m e e t i n g  of members to elect the entire board (AS 10.21.990(16)) s u b­

ject to the rights of a p e r s o n  to select or designate a director. The

ter m  of office of a director terminates up o n  the elec t i o n  and q u a l i­

fication of a successor.

(d) A  director may resign effective upon giving w r i t t e n  notice 

to the chairman of the board, the president, the secretary, or the 

board of directors of the corporation, unless the notice specifies a 

later time for the effectiveness of the resignation. Not w i t h s t a n d i n g  

the effectiveness of a resignation, a director holds office until a 

successor has b e e n  elected and qualified. If the resign a t i o n  is 

effective at a future time, a successor may be elected to take office 

w h e n  the r e s i g nation becomes effective.

Sec. 10.21.390. EXECUTIVE AND OTHER BOARD COMMITTEES. (a) If 

authorized by the articles or the bylaws, the board, by resolution 

approved by a m a j o r i t y  of the entire board, may designate from among 

its members an exe c u t i v e  committee and other committees of the board. 

Each committee, to the extent provided in the r e s o lution or the a r t i­

cles or bylaws of the corporation, has the authority of the board, 

except that a committee may not
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1 (1) a p p r o v e  or r e c o m m e n d  to m e m b e r s  a c t ions or p r oposals

2 requ i r e d  b y  this c h a pter to be approved by members;

3 (2) d e s i g n a t e  c a n didates for the office of director, for

4 p u r p o s e s  o f  p r o x y  s o l i c i t a t i o n  or otherwise, or fill vac a n c i e s  on the

5 b o a r d  or a ny com m i t t e e  of the board;

6 (3) amend the bylaws;

7 (4) a p p rove a p l a n  of m e r g e r  not requ i r i n g  approval of the

8 members;

9 (5) fix the c o m p e n s a t i o n  for service on the bo a r d  or o n  a

10 c o mmittee of the board;

11 (6) appoint a committee of the board or a m e m b e r  of the

12 committee; or

13 (7) authorize, a p p rove or ratify contracts or other trans-

14 actions b e t w e e n  the c o r p o r a t i o n  and one or more of its directors, or

15 b e t w e e n  the c o r p o r a t i o n  and a corporation, firm, or a s s o c i a t i o n  in

16 w h i c h  one or m o r e  of its d i rectors has a material financial interest.

17 (b) The d e s i g n a t i o n  of a committee, the d e l e g a t i o n  to the com-

18 m i t t e e  of authority, or a c t i o n  by the committee u n d e r  that auth o r i t y

19 does not alone constitute compliance by a m e m b e r  of the b o a r d  or

20 c o m m i t t e e  in q u e s t i o n  w i t h  the responsibility to act in good faith, in

21 a m a n n e r  the d i r e c t o r  r e a sonably believes to be in the best interests

22 of the c o r poration, and w i t h  the care, including r e a s onable inquiry,

23 as an o r d i n a r i l y  prudent p e r s o n  in a like p o s i t i o n  w o u l d  use under

24 s i m i l a r  circumstances.

25 Sec. 10.21.395. MEETINGS: CALL, PLACE, NOTICE, A N D  WAIVER. (a)

26 A  r e g ular or special m e e t i n g  of the bo a r d  or a comm i t t e e  of the board

27 may be c a lled by the c h a i r m a n  of the board, the president, a vice-

28 pre s i d e n t ,  the secretary, or two directors and m a y  be held at any

29 place inside or outside the state.
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1 (b) A  r e g u l a r  meeting of the board or a committee designated by

2 the board m ay be held without notice if the time and place of the

3 meeting is fixed by the bylaws or the board. A  special m e e ting of the

4 board or any c o mmittee designated by the board shall be hel d  on either

5 notice in w r i t i n g  sent 20 days before the m e e ting or notice by elec-

6 tronic means, personal messenger, or comparable person-to-person

7 communication g i v e n  at least 72 hours before the meeting. In the case

8 of a special m e e t i n g  the notice shall include disclosure of the busi-

9 ness to be t r a n sacted and the purpose of the meeting.

10 (c) N o t i c e  of a meeting need not be given to a director who

11 signs a w a i v e r  of notice, w h e ther before or after the meeting, or who

12 attends the m e e t i n g  without protesting before or at the commencement

13 of the m e e t i n g  the lack of notice.

14 Sec. 10.21.400. QUORUM OF DIRECTORS. (a) A  majority of the

15 number of dir e c t o r s  fixed by the articles or bylaws constitutes a

16 q uorum for the transaction of business unless a greater number is

17 required by the articles or the bylaws. The act of a majority of the

18 directors present at a meeting at w h i c h  a quorum is present is the act

19 of the board, unless the act of a greater number is required by the

20 articles, the bylaws, or this chapter.

21 (b) The provisions of this section apply to committees of the

22 board and a c t i o n  by committees.

23 Sec. 10.21.405. INFORMAL A CTION BY DIRECTORS. (a) Unless

24 prohibited by the articles or bylaws, the members of the board of a

25 domestic corporation, or a committee designated by the board can

26 validly conduct a meeting by communicating simultaneously with each

27 other by means of conference telephones or similar communications

28 e q u i p m e n t .

29 (b) U n l e s s  prohibited by the articles or bylaws, action required
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or permitted to be taken by the board or a committee designated by the 

board may be taken without a m e e t i n g  on written consents, identical in 

content, setting out the action taken and signed by all of the members 

of the board or the committee. The written consents shall be filed 

wit h  the minutes. The consents have the same effect as a unanimous 

v o t e .

Sec. 10.21.410. MUTUAL BENEFIT CORPORATIONS: DIRECTOR CONFLICTS

OF INTEREST. (a) A contract or other transaction between a domestic 

mutual benefit corporation and a director of the corporation, or 

between a domestic mutual benefit corporation and a corporation, firm, 

or association in which a director of the mutual benefit corporation 

has a material financial interest, is neither void nor voidable b e­

cause the director or the other corporation, firm or association are 

parties or because the director is present at the meeting of the board 

that authorizes, approves, or ratifies the contract or transaction, if

tor's interest are fully disclosed or known to the members and the 

contract or transaction is approved by a majority of all the members 

(AS 10.21.990(6)) in good faith, with the interested director not 

being entitled to vote; or

tor's interest are fully disclosed or known to the board, and the 

board authorizes, approves or ratifies the contract or transaction in 

good faith by a sufficient vote without counting the vote of the 

interested director, and the person asserting the validity of the 

contract or transaction sustains the burden of proving that the c on­

tract or transaction was just and reasonable as to the corporation at 

the time it was authorized, approved, or ratified.

(b) A  common directorship does not alone constitute a material

(1) the material facts of the transaction and the direc-

(2) the material facts of the transaction and the direc-
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1 financial interest w ithin the m e a n i n g  of this section. A  direc t o r  is

2 not in t e r e s t e d  w i t h i n  the m e a n i n g  of this s e c tion in a r e s o l u t i o n

3 fixing the compensation of another d i r e c t o r  as a director, officer, or

4 employee of the corporation, n o t w i t h s t a n d i n g  the fact that the first

5 d i r e c t o r  is also receiving c o m p e n s a t i o n  from the corporation.

6 (c) A  contract or other t r a n s action b e t w e e n  a d o m e s t i c  m u t u a l

7 benefit c o r p o r a t i o n  and a c orporation or a s s o c iation of w h i c h  a direc-

8 tor of the mutual benefit corporation is a d i r e c t o r  is n e i t h e r  v o i d

9 nor v o i d a b l e  because the director is present at the m e e t i n g  of the

10 bo a r d  that authorizes, approves, or ratifies the contract or trans-

11 action, if the material facts of the tr a n s a c t i o n  and the dir e c t o r ' s

12 other d i r e c t o r s h i p  are fully disclosed or kn o w n  to the b o a r d  and the

13 bo a r d  authorizes, approves, or ratifies the contract or t r a n s a c t i o n  in

14 good fa i t h  by a vo t e  sufficient w i t hout counting the vote of the

15 common d i r e c t o r  or the contract or transa c t i o n  is approved by a major-

16 ity of all the members (AS 10.21.990(6)) in good faith. This sub-

17 section does not apply to contract or transactions covered by (a) of

18 this section.

19 (d) Interested or common directors may be counted in d e t e r m i n i n g

20 the presence of a quorum at a m e e ting of the bo a r d  that authorizes,

21 approves, or ratifies a contract or transaction.

22 (e) Nothing contained in this section affects the p r o h i b i t i o n s

23 or restraints imposed by AS 45.50 and AS 45.52.

24 Sec. 10.21.415. P UBLIC B E N EFIT CORPORATIONS: SELF-DEALING:

25 L I A B I L I T Y  OF DIRECTOR FOR GOOD FAITH ACTS. (a) Except as p r o v i d e d  in

26 (b) of this section, for the purpose of this s e c tion a " s e l f - d e a l i n g

27 t r ansaction" means a transaction to w h i c h  a p ublic benefit co r p o r a t i o n

28 is a p a r t y  and in which a director of the c orporation has a mate r i a l

29 financial interest. A director who has a mate r i a l  financial interest
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1 in a t r a n s a c t i o n  is an " i n t e r e s t e d  d i rector" for the purpose of this

2 section. The provisions o f  this s e c t i o n  do not apply to the follow-

3 ing:

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

5 d i r e c t o r  as a dire c t o r  or o f f i c e r  of the corporation;

6 (2) a t r a n s a c t i o n  that is part of a p u b l i c  or c h a r i t a b l e

7 p r o g r a m  of the c o r p o r a t i o n  if it

8 (A) is a p p r o v e d  or a u t h o r i z e d  by the c o r p o r a t i o n  in

9 g o o d  faith and w i t h o u t  u n j u s t i f i e d  favoritism; and

10 (B) r e s u l t s  in a b e n e f i t  to a d i r e c t o r  or the f amily

11 of a dire c t o r  b e c a u s e  they are in the class of persons i n t e n d e d

12 to be b e n e f i t e d  by t h e  public or charitable program; or

13 (3) a t r a n s a c t i o n ,  of w h i c h  the i n t e r e s t e d  d i r e c t o r  h a d  no

14 actual knowledge, and th a t  does not exceed one percent of the gross

15 recei p t s  of the c o r p o r a t i o n  for the p r e c e d i n g  fiscal year or $ 1 0 0 , 0 0 0

16 w h i c h e v e r  is less.

17 (b) The c o m m i s s i o n e r  or, if the c o m m i s s i o n e r  is j o i n e d  as a

18 party, any of the f o l l o w i n g  may b r i n g  an a c t i o n  in the supe r i o r  court

19 for the remedies s p e c i f i e d  in (c) of this section:

20 (1) the corporation, or a m e m b e r  (AS 10.21.990(21)) assert-

21 ing the right in the n a m e  of the c o r p o r a t i o n  as prov i d e d  by AS 10.21.-

22 318;

23 (2) a d i r e c t o r  of the corporation;

24 (3) an o f f i c e r  of the corporation;

25 (4) a p e r s o n  granted r e l ator status by the commissioner.

26 (c) If a s e l f - d e a l i n g  tr a n s a c t i o n  that has not been a p p r o v e d  as

27 p r o v i d e d  in (d) of this s e c tion has taken place, the court shall o r d e r

28 an equi t a b l e  and fair r e m e d y  to the corporation. The court may take

29 into account benefits r e c e i v e d  by the c o r p o r a t i o n  and w h e t h e r  the



i n t e rested director acted in goo d  faith and with intent to further the

best interest of the corporation. The court may order the director to

do any or all of the following:

(1) account for profits made from the transaction, and pay

t h e m  to the corporation;

(2) pay the corporation the value of the use of corporate

prop e r t y  u s e d  in the transaction; and

(3) return or replace property lost to the corporation as a 

result of the transaction, together wit h  income or appreciation lost 

to the corporation by reason of the transaction, or account for any 

proceeds of the sale of the property, and pay the proceeds to the 

c o r p o r a t i o n  with interest at the legal rate, and, in addition, the 

court may order the director to pay exemplary damages for a fraudulent 

or m alicious violation of this section.

(d) In an action brought under (b) of this section the remedies 

s pecified in (c) of this section may not be granted if

(1) the commissioner, or the court in an action in wh i c h  

the commissioner is a party, has approved the transaction before or 

after it was consummated; or

(2) the person asserting the validity of the transaction 

sustains the burden of proving that

(A) the corporation entered into the transaction for 

its own benefit;

(B) the transaction was fair and reasonable as to the 

corporation at the time the corporation entered into the t r a n s­

action;

(C) before completing the transaction or any part of 

it the full board authorized or approved the transaction in good 

faith by a vote of a majority of the directors then in office,



\

1 without counting the vote of the interested director, and with

2 knowledge of the material facts concerning the transaction and

3 the director's interest in the transaction; and

4 (D) the corporation could not in fact have obtained a

5 more advantageous arrangement w i t h  reasonable effort, or, before

6 authorizing or approving the transaction, the board considered

7 and in good faith determined after a reasonable investigation

8 that the corporation could not have obtained a more advantageous

9 arrangement with reasonable effort; or

10 (3) the person asserting the validity of the transaction

11 sustains the burden of proving that

12 (A) a committee or person authorized by the board

13 approved the transaction in a manner consistent with (d)(2) of

14 this section;

15 (B) it was not practicable to obtain approval of the

16 board (AS 10.21.990(4)) before entering into the transaction; and

17 (C) the board, after determining in good faith that

18 the conditions of subparagraphs (A) and (B) of this paragraph

19 were satisfied, ratified the transaction at its next meeting by a

20 vote of the majority of the directors then in office without

21 counting the vote of the interested director.

22 (e) Except as provided in (f) of this section, an action under

23 (b) of this section must be filed within two years after written

24 notice setting out the material facts of the transaction and the

25 d i r e c t o r’s interest in the transaction is filed with the commissioner

26 or, if notice is not filed with the commissioner, 10 years after the

27 cause of action has accrued.

28 (f) In an action for breach of an obligation of the corporation

29 owed to an interested director, if the obligation arises from a sel f­
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d e a l i n g  tr a n s a c t i o n  that has not b e e n  a p p r o v e d  as p r o v i d e d  in (d) of 

this section, the court may, by way of offset only, mak e  an order a u­

thor i z e d  u n d e r  (c) of this section, n o t w i t h s t a n d i n g  the e x p i r a t i o n  of 

the applicable p e r i o d  spe c i f i e d  in (e) of this section.

(g) I n t e r e s t e d  dire c t o r s  m a y  be c o u nted in d e t e r m i n i n g  the

p r e s e n c e  of a q u o r u m  at a m e e t i n g  of the b o a r d  that authorizes, a p­

proves, or ratifies a contract or transaction.

Sec. 10.21.420. L I A B I L I T Y  OF DIRECTOR. (a) In a d d i t i o n  to

o t h e r  liabilities, a d i r e c t o r  is liable in the foll o w i n g  circu m s t a n c e s  

u n l e s s  the d i r e c t o r  complies w i t h  the standards p r o v i d e d  in AS 10.21.- 

350(b) for the p e r f o r m a n c e  of the duties of a director:

(1) a d i r e c t o r  who votes for or assents to a d i s t r i b u t i o n  

to the corporation's members, other than d u r i n g  the l i q u i dation of the 

corporation, is liable to the corporation, jointly and s e verally w i t h  

the other d irectors v o t i n g  for or asse n t i n g  to the distribution, for

the amount of the d i s t r i b u t i o n  that is p a i d  or the va l u e  of the assets

that are distributed;

(2) a d i r e c t o r  who votes for or assents to a d i s t r i b u t i o n

to the corporation's m e m b e r s  d u r i n g  the li 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 hout the payment and d i s c h a r g e  of, or m a k i n g  of adequate p r o v i s i o n  

for, all k n o w n  debts, obligations, and liabilities of the c o r p o r a t i o n  

is liable to the corporation, jointly and severally w i t h  the ot h e r  

directors v o t i n g  for or a s s e n t i n g  to the distribution, for the v a l u e  

of the assets that are distributed, to the extent that the debts,

obligations and liabilities of the corpor a t i o n  are not paid and d i s­

charged;

(3) a d i r e c t o r  who votes for or assents to a loan of assets 

of the corporation to an o f f i c e r  or emplo y e e  contrary to the p r o­

visions of AS 10.21.435 or contrary to a re s t r i c t i o n  in the articles



of incorporation, is l i a b l e  to the c o rporation, jointly and sev e r a l l y  

w i t h  the other d i r e c t o r s  v o t i n g  for or a s s e n t i n g  to the loan, for the 

a mount of the loan in e x c e s s  of the amount that could have b e e n  loaned 

un d e r  AS 10.21.435 or w i t h i n  the r e s t r i c t i o n  in the arti c l e s  of 

incorporation.

(b) 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 asserted u n d e r  this 

s e c t i o n  for the d i s t r i b u t i o n  of assets of the c orporation is e n t i t l e d  

to c o n t r i b u t i o n  in p r o p o r t i o n  to the a m o u n t s  rece i v e d  by th e m  f r o m  a 

m e m b e r  who accepted or rece i v e d  those assets, k n o w i n g  the d i s t r i b u t i o n  

to h a v e  be e n  mad e  in v i o l a t i o n  of this chapter. A  dire c t o r  against 

w h o m  a claim is a s s e r t e d  u n d e r  this s e c t i o n  for the e x t e n s i o n  of a 

loan is e n t i t l e d  to c o n t r i b u t i o n  from the p e r s o n  receiving the loan.

(c) A  d i r e c t o r  a g a inst w h o m  a c l a i m  is asserted u n d e r  this 

s e c t i o n  is e n t i t l e d  to c o n t r i b u t i o n  from the ot h e r  directors who v o t e d  

for or assented to the action on w h i c h  the cl a i m  is asserted.

Sec. 10.21.425. A C T I O N  A G A I N S T  D I R E C T O R  O R  OFFICER F O R  M I S C O N­

DUCT. (a) A n  a c t i o n  may be brought a g a inst a director or o f f i c e r  of 

a d o m e s t i c  c o r p o r a t i o n  to procure a j u d g m e n t  for the f o llowing relief:

(1) to c ompel the defendant to account for offi c i a l  conduct 

in the following cases:

(A) the neglect of, f a i lure to perform, or other 

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

rate assets; or

(B) the a c q u i sition by the defendant, t r a n s f e r  to 

others, or loss or waste of c orporate assets due to the neglect 

of or failure to p e r f o r m  the d e f e n d a n t ' s  duties;

(2) to set aside an u n l a w f u l  conveyance, ass i g n m e n t  or 

t r a n s f e r  of c o rporate assets, if the t r a n s f e r e e  knew or s hould r e a s o n­

ably have kn o w n  of the unlawfulness of the conveyance, assignment, or



1 transfer; or

2 (3) to enjoin a proposed unlawful conveyance, assignment,

3 or transfer of corporate assets, where there are reasonable grounds

4 for b e l i e f  that the transfer will be made.

5 (b) An action may be brought for the relief provided in this

6 section and in AS 10.21.420(a) by the commissioner, the corporation,

7 or, in the right of the corporation, by any of the following:

8 (1) a director or officer of the corporation;

9 (2) a receiver, trustee in bankruptcy, or judgment creditor

10 of the corporation; or

11 (3) a member of the corporation under AS 10.21.318.

12 Sec. 10.21.430. OFFICERS: TENURE; RESIGNATION; AGENCY; DUTY OF

13 CARE. (a) A domestic corporation shall have a chairman of the board

14 or president, or both, a secretary, a treasurer and other officers

15 with titles and duties as stated in the bylaws or determined by the

16 board and as may be necessary to enable the corporation to sign in-

17 struments. The president, or if there is no president, the chairman

18 of the board, is the general manager and chief executive officer of

19 the corporation. Two or more offices may be held by the same person,

20 except that neither the secretary nor the treasurer may serve concur-

21 rently as the president or chairman of the board.

22 (b) Except as otherwise provided in the articles or bylaws,

23 officers shall be chosen by the board and serve at the pleasure of the

24 board, subject to the rights, if any, of an officer under a contract

25 of employment. An officer may resign at any time on w r i t t e n  notice to

26 the corporation without prejudice to the rights, if any, of the corpo-

27 ration under a contract to which the officer is a party.

28 (c) All officers as between themselves and the corporation have

29 the authority and shall perform the duties in the management of the
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corporation as provided in the bylaws, or to the extent not provided 

in the bylaws, as provided by the board.

(d) Subject to the provisions of AS 10.21.020(c), a note, m o r t­

gage, evidence of indebtedness, contract, conveyance, or other 

instrument in writing and an assignment or endorsement of these in­

struments, executed or entered into b e t w e e n  the corporation and other 

person, if signed by two individuals, one of whom is the chairman of 

the board, president, or a vice-president and the other of whom is the 

secretary, an assistant secretary, the treasurer or an assistant 

treasurer of the corporation, is not invalidated as to the corporation 

by any lack of authority of the signing officers in the absence of 

actual knowledge on the part of the other person that the signing 

officers had no authority to execute the instrument.

(e) An officer shall perform the duties of an officer in good 

faith and w i t h  that degree of care, including reasonable inquiry, that 

an ordinarily prudent person in a like position would use under s i m i­

lar circumstances.

Sec. 10.21.435. LOANS TO OR GUARANTEES FOR A DIRECTOR OR OFFICER 

PROHIBITED; ADVANCES. (a) A  domestic corporation, its parent or its 

subsidiary may not loan money or property to, or guarantee the o b l i g a­

tion of, a director or officer.

(b) Notwithstanding (a) of this section, a domestic corporation 

may advance money to a director or officer of the corporation, its 

parent or its subsidiary for expenses reasonably anticipated to be 

incurred in the performance of the duties of the officer or director, 

if in the absence of an advance, the director or officer would be 

entitled to be reimbursed for the expenses by the corporation, its 

parent, or a subsidiary.

Sec. 10.21.440. INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOY-



1 EES A N D  AGENTS: INSURANCE. (a) A  d o m e s t i c  co r p o r a t i o n  m a y  indemnify

2 a p e r s o n  w ho was, is, or is thr e a t e n e d  to be ma d e  a p a r t y  to a com-

3 pleted, pending, or t h r e atened a c t i o n  or proceeding, w h e t h e r  civil,

4 criminal, administrative, or investigative, other than a n  a ction by or

5 in the right of the corporation, by r e a s o n  of the fact that the p erson

6 is or was a director, officer, employee, or agent of the corporation.

7 I n d e m n i f i c a t i o n  m a y  include reimb u r s e m e n t  of expenses, including

8 attorney fees, judgments, fines and amounts pa i d  in s e t t lement actual-

9 ly and reasonably incurred in c o n n e c t i o n  w i t h  the a c t i o n  or p r o c e e d i n g

10 if the p e r s o n  acted in good faith and in a m a n n e r  the p e r s o n  reason-

11 ably believed to be in or not o p p o s e d  to the best int e r e s t s  of the

12 corporation, and, w i t h  respect to a criminal action or proceeding, had

13 no reasonable cause to believe the conduct was unlawful. Except as

14 p r o v i d e d  in (b) of this section, the t e r m i n a t i o n  of a n  a c t i o n  or

15 p r o c e e d i n g  by Judgment, order, settlement, conviction, or u p o n  a plea

16 of nolo contendere or its equivalent, does not create a p r e s u m p t i o n

17 that the p e r s o n  did not act in good faith and in a m a n n e r  that the

18 p e r s o n  reasonably beli e v e d  to be in or not opposed to the best inter-

19 ests of the corporation, rmd, w i t h  respect to a criminal a ction or

20 ptoceeding, had reasonable cause to believe that the conduct was

21 unlawful.

22 (b) N o t w i t h s t a n d i n g  (a) of this s e c tion a public benefit corpo-

23 ration may not indemnify a p e r s o n  w i t h  regard to an a c t i o n  or proceed-

24 ing arising out of the conduct of that p e r s o n  if

25 (1) the p e r s o n  was c o nvicted of or entered a plea of nolo

26 contendere or its equivalent to a crime based on that conduct; or

27 (2) the conduct of the p e r s o n  was a d j u d i c a t e d  to have been

28 grossly negligent by a court of competent jurisdiction.

29 (c) A  domestic co r p o r a t i o n  may indemnify a p e r s o n  who was, or is
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t h r e a t e n e d  to be m a d e  a party to a completed, pending, or threatened 

a c t i o n  b y  o r  in the right of the corporation to p r o c u r e  a judgment in 

its fa v o r  b y  reason of the fact that the p erson is or was a director, 

o fficer, employee, or agent of the corporation. I n d e m n i f i c a t i o n  may 

i n c l u d e  r e i m bursement for e x p e n s e s  and attorney fees actually and 

r e a s o n a b l y  incurred in c o n n e c t i o n  w i t h  the d e f ense or settlement of

the a c t i o n  if the p e r s o n  a c t e d  in good faith and in a m a n n e r  the

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

ests of the corporation. I n d e m n i f i c a t i o n  may not be mad e  in respect 

of any claim, issue or m a t t e r  as to which the p e r s o n  has be e n  adjudged 

to be liable for ne g l i g e n c e  or misconduct in the p e r f o rmance of duties 

to the c o r p o ration except to the extent that the court in w h i c h  the 

a c t i o n  was brought det e r m i n e s  u p o n  application that, d e s pite the 

a d j u d i c a t i o n  of liability, in v i e w  of all the circumstances of the 

case the p e r s o n  is fairly and reasonably enti t l e d  to indemnity for 

e x p e n s e s  w h i c h  the court c o nsiders proper.

(d) To the extent that a director, officer, employee, or agent

of a dome s t i c  c o r p o r a t i o n  has bee n  successful on the merits or o t h e r­

wise in defense of an a ction or proceeding referred to in (a) or (c) 

of this section, or in d e f e n s e  of a claim, issue, or m a t t e r  in the 

a c t i o n  or proceeding, the p e r s o n  shall be indemnified against expenses 

and attorney fees actually and reasonably incurred in con n e c t i o n  wit h  

the defense.

(e) Unless otherwise o r d e r e d  by a court, i n d e m n i f i c a t i o n  un d e r

(a) or (c) of this s e c tion m ay only be made by a co r p o r a t i o n  as a u­

th o r i z e d  in a specific case u p o n  a determination that indemnification 

of t he director, officer, employee, or agent is p roper in the c i r c u m­

stanc e s  because that p e r s o n  has met the applicable standard of conduct 

set out in (a) or (c) of this section. The d e t e r m i n a t i o n  shall be



1 made

2 (1) by the board by a majority vote of a quorum consisting

3 of directors who were not parties to the action or proceeding;

4 (2) by independent legal counsel in a written opinion if;

5 (A) a q u o r u m  of directors under (1) of this subsection

6 is not obtainable; or

7 (B) a q u o r u m  of directors under (1) of this subsection

8 is obtainable but a majority of disinterested directors so di-

9 rects;

10 (3) by approval of a majority of all the members (AS 10.-

11 21.990(6)).

12 (f) Expenses incurred in defending a civil or criminal action or

13 proceeding may be paid by the corporation in advance of the final

14 disposition of the action or proceeding as authorized in the m anner

15 provided in (e) of this section on receipt of an undertaking by or on

16 behalf of the director, officer, employee, or agent to repay the

17 amount unless it is ultimately determined that the person is entitled

18 to be indemnified by the corporation as authorized in this section.

19 (g) The indemnification provided by this section is not exclu-

20 sive of other rights to which a person seeking indemnification may be

21 entitled under a bylaw or a vote of members or disinterested direc-

22 tors, both as to action in the official capacity of the person and as

23 to action in another capacity while holding the office, and continues

24 as to a person who has ceased to be a director, officer, employee, or

25 agent, and inures to the benefit of the heirs, executors, and adminis-

26 trators of the person.

27 (h) A  domestic corporation may purchase and maintain insurance

28 on behalf of a person who is or was a director, officer, employee, or

29 agent of the corporation, against any liability asserted against and
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1 incurred by a p erson in that capacity, or arising out of that status

2 to, and only to, the extent that the corporation would have the po w e r

3 to indemnify such a person against the liability under the provisions

4 of this section.

5 ARTICLE 7. AMENDMENTS A N D  CHANGES.

6 Sec. 10.21.450. AUTHORIZATION: P E R M I T T E D  A N D  PROHIBITED AMEND-

7 MENTS. (a) By complying with the provisions of this chapter a domes-

8 tic corporation may amend its articles of incorporation from time to

9 time and in any and as many respects as may be desired, if its arti-

10 cles of incorporation, as amended, contain only provisions that w o u l d

11 be lawful to insert in original articles of incorporation filed at the

12 time of the filing of the amendment.

^  13 (b) In particular, and without limitation on the general power

14 of amendment, a domestic corporation may amend its articles of incor-

15 poration to

16 (1) change its corporate name;

17 (2) extend a limitation on its period of duration;

18 (3) change, enlarge, or dimi n i s h  a limitation on its corpo-

19 rate purpose if the change is consistent with the status of the corpo-

20 ration as a public benefit or mutual benefit corporation.

21 (c) A domestic corporation may not amend its articles of incor-

22 poration to alter a statement that may appear in the original articles

23 of the names and addresses of the first directors, or the name and

24 address of the initial agent, except to correct an error in the state-

25 ment or to delete either after the corporation has filed a notice

26 under AS 10.21.083 or AS 10.21.876.

27 Sec. 10.21.453. PROCEDURE TO A M E N D  ARTICLES OF INCORPORATION.

^  28 (a) A domestic corporation shall amend its articles of incorporation

29 in the following manner:
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1 (1) if there are n o  members enti t l e d  to vote, the b o a r d

2 shall adopt a res o l u t i o n  setting out the p r o p o s e d  amendment;

3 (2) subject to AS 10.21.455, if there are m e m b e r s  e n t i t l e d

4 to vote, a n  amendment shall be a d o pted if appr o v e d  b y  the b o a r d

5 (AS 10.21.990(4)) and a m a j o r i t y  of all m e m b e r s  (AS 10.21.990(6));

6 approval m a y  be i n i t i a t e d  by the m e m bers e i t h e r  before or after con-

7 s i d e r a t i o n  by the board; if the bo a r d  adopts a r e s olution setting out

8 a p r o p o s e d  amendment, the bo a r d  shall direct that the amendment be

9 s u b m i t t e d  to a vote at a m e e t i n g  of the m e m b e r s  that may be e i ther the

10 annual or a special meeting; if approval of a majo r i t y  of all the

11 members is obtained b e fore a c t i o n  by the board, the b o a r d  shall con-

12 sider and either approve or reject the amendment at the next r e g u l a r

13 or special meeting.

14 (b) A  p r o p o s e d  amendment may be cont a i n e d  in r e s t a t e d  a r t i c l e s

15 that c o n t a i n  a statement that

16 (1) except for the d e s i g n a t e d  amendment the rest a t e d  arti-

17 cles c o rrectly set out without change the p r o v isions of the a r t i c l e s

18 being amended; and

19 (2) the restated articles toge t h e r  with the d e s i g n a t e d

20 amendment supersede the original articles and all amendments to the

21 original articles.

22 (c) W r i tten n otice s e t t i n g  out the p r o p o s e d  amendment or a

23 summary of the changes to be mad e  by the amendment shall be g i v e n  to

24 each m e m b e r  enti t l e d  to vote on the amendment w i t h i n  the time a n d  in

25 the m a n n e r  provided in this chapter for the g iving of n otice of meet-

26 ings of members. If the amendment is to be considered at an a n n u a l

27 meeting, the p r o p o s e d  amendment or a summary m ay be included in the

28 n otice of the meeting.

29 Sec. 10.21.455. CLASS V O T I N G  ON A MENDMENTS. (a) The m e m b e r s  of

HB 437 -86-

L



1 a class may v o t e  as a class on a p r o p o s e d  amendment, w h e t h e r  o r  not

2 the members are e n t i t l e d  to vote on the amendment by the provisions of

3 the articles of incorporation, if the amendment

4 (1) m a t e r i a l l y  and adv e r s e l y  affects the rights,

5 privileges, prefer e n c e s ,  restrictions or conditions of that class as

6 to v oting or d i s solution, or, in the case of a mutual benefit corpora-

7 tion, as to t r a n s f e r  o r  redemption in a m anner different tha n  the

8 a ction affects a n o t h e r  class;

9 (2) m a t e r i a l l y  and adversely affects the class as to voting

10 o r  dissolution, or, in the case of a m utual benefit corporation, as to

11 transfer or r e d e m p t i o n  by changing the rights, privileges, prefer-

12 e n c e s , r e s t r i c t i o n s  or conditions of another class;

13 (3) increases or decreases the number of m emberships autho-

14 rized in a class;

15 (4) exchanges, reclassifies, or cancels all or part of the

16 me m b e r s h i p s  of the class; or

17 (5) aut h o r i z e s  a new class of memberships.

18 (b) If the m e m bers of a class are entitled to vote as a class

19 under (a) of this section, the amendment is not approved u n l e s s  it

20 receives a m a j o r i t y  vote of the members of that class and of all the

21 members enti t l e d  to vote on the amendment.

22 Sec. 10.21.458. GREATER V OTING REQUIREMENTS. If the articles of

23 incorporation r e q u i r e  the vote of a larger proportion or all of the

24 members of a class or of a larger p r o p o r t i o n  or all the directors,

25 than is oth e r w i s e  required by this chapter, the p r o v i s i o n  in the

26 articles r e q u i r i n g  the greater vote may not be altered, a m e nded or

27 repealed except b y  that greater vote unless otherwise prov i d e d  in the

28 articles.

29 Sec. 10.21.460. ARTICLES OF AMENDMENT. The articles of a m e n d­

L .
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ment shall be executed in duplicate by the corporation by its chairman 

of the board, president, or a vice-president, and by its secretary or 

an assistant secretary, and verified by one of the officers signing 

the articles, and shall set out

(1) the name of the corporation;

(2) the amendment adopted;

(3) the date of the approval of the amendment by the b o a r d

and members, or by the board if no members are entitled to vote;

(4) the number of members and the number of members e n t i­

tled to vote, and if the members of a class are entitled to vote as a 

class, the designation and number of members of each class entitled to 

v o t e ;

(5) the number of members who v o t e d  for and against the

amendment and, if the members of a class are entitled to vote as a

class, the number of members of each class who voted for and against 

the amendment, or if no members are entitled to vote, a statement to 

that effect.

Sec. 10.21.463. FILING OF ARTICLES OF AMENDMENT. Duplicate

originals of the articles of amendment shall be delivered to the

commissioner for processing according to AS 10.21.905 and issuance of 

a certificate of amendment.

Sec. 10.21.465. EFFECT OF CERTIFICATE OF AMENDMENT. (a) An 

amendment is effective upon the issuance of a certificate of amendment 

by the commissioner, or on a later date, not more than 30 days after 

the filing of the certificate wit h  the commissioner, as provided in 

the articles of amendment.

(b) An amendment may not affect an existing cause of action in 

favor or against the corporation, or a pending suit to which the 

corporation is a party, or the existing rights of a person other than



a member (AS 10.21.990(21)). If the corporate name is changed by 

amendment, a suit brought by or against the corporation un d e r  its 

former names does not abate.

Sec. 10.21.468. RESTATED ARTICLES OF INCORPORATION. A  domestic 

corporation may, by resolution adopted by the board, restate its 

articles of incorporation as amended up to that time. U p o n  adoption 

of the resolution, restated articles shall be executed in d uplicate by 

the corporation by its chairman of the board, president or a vice- 

president and by its secretary or an assistant secretary and verif i e d  

by one of the officers signing the articles, and shall set out all of 

the operative provisions of the articles as amended up to that time 

together with a statement that the restated articles correctly set 

out, without change, the corresponding provisions of the articles as 

amended up to that time and that the restated articles supersede the 

original articles and all amendments to them.

Sec. 10.21.470. FILING OF RESTATED ARTICLES OF INCORPORATION. 

Duplicate originals of the restated articles shall be d elivered to the 

commissioner for processing according to AS 10.21.905 and issuance of 

a restated certificate of incorporation.

Sec. 10.21.473. EFFECT OF ISSUANCE OF RESTATED C E R T I FICATE OF 

INCORPORATION. Upon the issuance of a restated certificate of i n c o r­

poration, the restated articles become effective and supersede the 

original articles and all amendments.

Sec. 10.21.475. PUBLIC BENEFIT CORPORATIONS: PROC E D U R E  FOR

ALTERATION OF CORPORATE STATUS. (a) A public benefit corporation 

(AS 10.21.990(25)) may amend its articles of incorporation to change 

its status to that of a mutual benefit corporation (AS 10.21.990(22)).

(b) If a public benefit corporation has assets, an amendment to 

change its status to a mutual benefit corporation shall be approved in

-89- HB 437

L



a d v ance in w r i t i n g  b y  the commissioner. If a p ublic b e n e f i t  c o r p o r a­

tion does n o t  h a v e  assets, the c o m m i s s i o n e r  shall b e  g i v e n  a copy of 

the a m e n d m e n t  at least 20 days b e f o r e  the a m e n d m e n t  is filed.

(c) A m e n d e d  articles a u t h o r i z e d  b y  this section shall include 

the p r o v i s i o n s  that w o u l d  h a v e  b e e n  r e q u i r e d  and m a y  i n c l u d e  only 

those p r o v isions that w o u l d  h a v e  b e e n  p e r m i t t e d  in o r i g i n a l  articles 

filed by a m u t u a l  b e n e f i t  corporation.

Sec. 10.21.478. M U T U A L  B E N E F I T  CORPORATIONS: P R O C E D U R E  FOR

A L T E R A T I O N  O F  C O R P O R A T E  STATUS. (a) A  m u t u a l  b e n e f i t  corpor a t i o n  

(AS 10.21.990(22)) m a y  amend its a r t i c l e s  of i n c o r p o r a t i o n  to change 

its status to a p u b l i c  b e n e f i t  c o r p o r a t i o n  (AS 10.21.990(25)).

(b) If the c o r p o ration has m e m b e r s  enti t l e d  to vote, an a m e n d­

ment to c hange its status to a p u b l i c  b e n e f i t  c o r p o r a t i o n  shall

(1) b e  appr o v e d  by the members, and shall be a p p r o v e d  in 

w r i t i n g  by the commissioner} or

(2) be appro v e d  b y  100 p e r cent of the v o t i n g  power.

(c) A m e n d e d  articles a u t h o r i z e d  by this section shall include 

the provisions that would ha v e  b e e n  required and m a y  include only

those pr o v i s i o n s  that w o u l d  h a v e  b e e n  p e r m i t t e d  in o r i g i n a l  articles 

filed by a public b e n e f i t  corporation.

Sec. 10.21.480. A M E N D M E N T  O F  A R T I C L E S  OF I N C O R P O R A T I O N  IN R E O R­

GANIZ A T I O N  PROCEEDINGS. (a) If a plan of r e o r g a n i z a t i o n  of a d o m e s­

tic corpor a t i o n  has b e e n  c o n f i r m e d  by d ecree or or d e r  of a court of 

competent j u r i s d i c t i o n  in p r o c e e d i n g s  for the r e o r g a n i z a t i o n  of the 

corporation u n d e r  an ap p l i c a b l e  statute of the U nited S t a t e s  relating 

to r e o r g a n i z a t i o n s  of c o r p o rations, the articles of the c orporation 

m a y  be a m e n d e d  as n e c e s s a r y  in the m a n n e r  prov i d e d  in (c) of this

section in order to carry out the plan and put it into effect. The 

a rticles as a m e nded contain p r o v i s i o n s  as m i g h t  be lawf u l l y  contained 
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in o r i g i n a l  articles at the time of m aking of the amendment.

(b) In particular, and w i t h o u t  limitation on the general power 

of amendment, the articles m a y  b e  amended to

(1) change the c o rporate name, period of duration, or

(2) repeal, alter, or amend the bylaws of the corporation;

(3) change the n u m b e r  of memberships or memberships of a 

class that the c o r p o ration has authority to issue;

(4) change the preferences, limitations, and relative

rights of all or part of the memberships of the corporation, and

classify, reclassify, or cancel all or part of the membership;

(5) aut h o r i z e  the issuance of and fix the terms of bonds, 

debentures or other ob l i g a t i o n s  of the corporation; and

(6) constitute or r e c onstitute and classify or reclassify 

the b o a r d  of the corporation, and appoint directors and officers in 

place of or in addi t i o n  to all or any of the directors or officers 

then in office.

(c) Artic l e s  of amendment approved by decree or order of a court 

shall be exec u t e d  and v e r i f i e d  in duplicate by the person the court 

d esignates or appoints for the purpose, and shall set out the name of 

the corporation, the a m e ndments of the articles approved by the court, 

the date of the decree or o r d e r  approving the articles of amendment, 

the title of the proceedings in w h i c h  the decree or order was entered, 

and a s t atement that the decree or order was entered by a court having 

j u r i s d i c t i o n  of the pr o c e e d i n g s  for the reorganization of the c o r p o r a­

tion under an a p p licable statute of the United States.

Sec. 10.21.483. F ILING O F  AME N D M E N T  OF ARTICLES IN R E O R G A N I Z A­

TION PROCEEDINGS. D u p l i c a t e  originals of the articles of amendment in 

r e o r g a n i z a t i o n  p roceedings shall be delivered to the commissioner for

corporate p u r p o s e s  of the corporation;
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1 processing according to AS 10.21.905 and issuance of a certificate of

2 a m e n d m e n t .

3 Sec. 10.21.485. EFFECT OF ISSUANCE OF CERTIFICATE OF AMENDMENT

4 IN REORGANIZATION PROCEEDINGS. A n  amendment becomes effective upon

5 the issuance of the certificate of amendment in reorganization pro-

6 ceedings and the articles are amended without action by the directors

7 or members of the corporation w i t h  the same effect as if the amend-

8 ments had been adopted by unanimous action of the directors and mem-

9 bers of the corporation.

10 ARTICLE 8. ORGANIC CHANGE.

11 Sec. 10.21.500. PUBLIC BENEFIT CORPORATION: RESTRICTION ON

12 MERGER OR CONSOLIDATION: CONSENT OF COMMISSIONER. (a) A public

13 benefit corporation may only merge or consolidate with a domestic

14 corporation (AS 10.21.990(14)) or a foreign corporation (AS 10.21.-

15 990(18)).

16 (b) Without the prior written consent of the commissioner, a

17 public benefit corporation may only merge or consolidate with another

18 public benefit corporation or a foreign corporation that would be a

19 public benefit corporation if formed under this chapter.

20 (c) A copy of a proposed agreement of merger or consolidation

21 allowed under (a) of this section shall be filed w i t h  the commissioner

22 at least 20 days before the consummation of the m e r g e r  or consolida-

23 t i o n .

24 (d) Without the prior written consent of the commissioner, if a

25 merger or consolidation occurs as provided under (a) of this section,

26 each member (AS 10.21.990(21)) of a constituent corporation may only

27 receive or keep a membership in the surviving corporation (AS 10.21.-

28 990(30)) for or as a result of a member's membership in a constituent

29 corporation.



1 Sec. 10.21.503. MUTUAL BENEFIT CORPORATION: M ERGER OR CONSOLI-

2 DATION. A  mutual benefit corporation may merge or consolidate with

3 another mutual b e n efit corporation, foreign corporation (AS 10.21.990-

4 (18)), or dome s t i c  corporation (AS 10.21.990(14)). A  merger or

5 consolidation of a mutual benefit corporation wi t h  a public benefit

6 corporation shall have the prior written consent of the commissioner.

7 Sec. 10.21.505. PROCEDURE FOR MERGER. A written pla n  of merger

8 approved by the b o a r d  (AS 10.21.990(4)) of each corporation shall be

9 proposed setting out

10 (1) the names and places of incorporation of the corpora-

11 tions proposing to merge and the name of the surviving corporation

12 (AS 10.21.990(30)) into which they propose to merge;

13 (2) the terms and conditions of the proposed merger;

14 (3) the manner and basis, if any, of converting the member-

15 ships of each m e r g i n g  corporation into memberships or obligations of

16 the surviving corporation;

17 (4) a statement of changes in the articles of incorporation

18 or bylaws of the surviving corporation caused by the merger and

19 whether or not the surviving corporation will be a public benefit

20 corporation or a foreign corporation that would be a public benefit

21 corporation if formed under this chapter; and

22 (5) other provisions of the merger considered necessary or

23 desirable.

24 Sec. 10.21.508. PROCEDURE FOR CONSOLIDATION. A w r i tten plan of

25 consolidation approved by the board (AS 10.21.990(4)) of each corpo-

26 ration shall be proposed setting out

27 (1) the names and places of incorporation of the corpora-

28 tions proposing to consolidate and the name of the new corporation

29 into which they propose to consolidate;
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(2) the terms and con d i t i o n s  of the p r o p o s e d  consolidation, 

and w h e t h e r  the new corpor a t i o n  or a m u t u a l  benefit corporation, or a 

f o r eign corporation;

(3) the manner and basis, if any, of c o n v e r t i n g  the 

m e m b e r s h i p s  of each corpor a t i o n  into m e m b e r s h i p s  or o b l i g a t i o n s  of the 

n e w  corporation;

(4) the statements of the n e w  c o r p o r a t i o n  r e q u i r e d  to be 

set out in the articles of i n c o r p o r a t i o n  (AS 10.21.105) for c o r p o r a­

tions o r g a n i z e d  u n d e r  this chapter; and

(5) ot h e r  p r o visions of the c o n s o l i d a t i o n  c o n s i d e r e d  n e c e s­

sary or desirable.

Sec. 10.21.510. N OTICE TO A N D  A P P R O V A L  BY MEMBERS. (a) O n  

approval by the board (AS 1 0 . 2 1.990(4)) of each c o r p o r a t i o n  of a p l a n  

of m e r g e r  or consolidation, each b o a r d  shall, by resolution, direct 

that the p l a n  be submitted at e i t h e r  an annual or special m e e t i n g  for 

approval by the members (AS 1 0 . 2 1 . 9 9 0 ( 5 ) )  of e a c h  c o r p o r a t i o n  as 

provi d e d  in AS 10.21.513. W r i t t e n  n o t i c e  shall be g i v e n  to ea c h  

member, w h e t h e r  or not the m e m b e r ' s  v o t i n g  rights are e x t i n g u i s h e d  

under the p r o v isions of the articles of i n c o r p o r a t i o n  or b y l a w s  of the 

corporation, at least 20 days b e fore the meeting, in the m a n n e r  p r o­

vided in this chapter (AS 10.21.238) for the g i v i n g  of n o t i c e  of 

meetings of members. W h e t h e r  the m e e t i n g  is an annual or special 

meeting, the notice shall state that the purpose or one of the p u r­

poses of the m e e t i n g  is to consi d e r  the p r o p o s e d  p l a n  of m e r g e r  or 

consolidation. A copy or summary of the p l a n  of m e r g e r  or c o n s o l i d a­

tion as well as a copy of AS 10.21.530 and AS 10.21.533 c o n c e r n i n g  the 

rights of d i s s e n t i n g  members of m u t u a l  benefit c o r p o r a t i o n s  shall be 

included w i t h  the notice.

(b) The provisions of this s e c t i o n  do not apply to a c o r p o r a t i o n
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Sec. 10.21.513. M ANNER OF APPROVAL BY MEMBERS. (a) At each 

m e e t i n g  for w h i c h  notice is gi v e n  u n d e r  AS 10.21.905, a vote of the 

m e m b e r s  shall be taken on the proposed plan of m erger or 

consolidation. Eac h  m ember of each corporation may vote on the p r o­

pos e d  p l a n  w h e t h e r  or not the m ember has v o t i n g  rights under the 

arti c l e s  of incorporation of the corporation. The pla n  is approved if 

it receives the affirmative vote of a least two-thirds of the members

of ea c h  corporation. If a class of members of a corporation is e n­

titled to vote on the plan as a class, the plan is approved if it 

r ece i v e s  the affirmative vote of at least two-thirds of the members of 

eac h  class of members entitled to vote on the plan as a class and the 

a f f i r m a t i v e  vote of at least two-thirds of the total memberships 

e n t i t l e d  to vote on the plan. A class of members of a corporation is

e n t i t l e d  to vote as a class if a plan contains a provision that, if

c o n t a i n e d  in a proposed amendment to the articles of incorporation, 

w o u l d  entitle the class of members to vote as a class.

(b) The provisions of this section do not apply to a corporation 

h a v i n g  no members.

Sec. 10.21.515. ABANDONMENT OF PLAN OF M ERGER OR CONSOLIDATION. 

A f t e r  approval by the members of each corporation (AS 10.21.513), and 

before the filing of the articles of merger or consolidation, the 

m e r g e r  or consolidation may be abandoned under provisions set out in 

the plan.

Sec. 10.21.518. ARTICLES OF MERGER OR CONSOLIDATION. After 

approval of the plan of merger or consolidation by the members 

(AS 10.21.513) or, if there are no members, by the board under AS 10.- 

21.200(b)(1), articles of m erger or articles of consolidation shall be 

ex e c u t e d  in duplicate by each corporation by its chairman of the

having no members.
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1 board, president or a vice-president, and by its secretary or an

2 assistant secretary, and verified by one of the officers of each

3 corporation signing the articles, and shall set out

4 (1) the plan of merger or consolidation;

5 (2) the number of memberships of each corporation outstand-

6 ing, and, if the members of a class were entitled to vote as a class,

7 the d e s i g nation and number of the outstanding memberships of the

8 class; and

9 (3) the number of members who voted for and against the

10 plan and, if the members of a class were entitled to vote as a class,

11 the number of members of the class who voted for and against the plan.

12 Sec. 10.21.520. FILING OF ARTICLES OF MERGER OR CONSOLIDATION.

13 Duplicate originals of the articles of merger or consolidation shall

14 be delivered to the commissioner for processing according to AS 10.-

15 21.905 and the issuance of a certificate of merger or consolidation.

16 Sec. 10.21.523. EFFECT OF M E R G E R  OR CONSOLIDATION. (a) A

17 merger or consolidation is effective upon the issuance of a certifi-

18 cate of m erger or consolidation by the commissioner, or on a later

19 date, not more than 30 days after the filing of the certificate with

20 the commissioner, as provided in the plan.

21 (b) When a merger or consolidation has become effective

22 (1) the corporations parties to the plan of merger or

23 consolidation are a single corporation that, in the case of a merger,

24 is that corporation designated in the plan of merger as the surviving

25 corporation (AS 10.21.990(30)), and, in the case of a consolidation,

26 is the new corporation provided for in the plan of consolidation;

27 (2) the separate existence of all corporations parties to

28 the plan of merger or consolidation, except the surviving or new

29 corporation, ceases;
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(3) a surviving or new corporation has all the rights, 

privileges, immunities and powers and is subject to all the duties and 

liabilities of a corporation organized under this chapter;

(4) the surviving or new corporation possesses all the 

public and private rights, privileges, immunities, and franchises of 

each of the merging or consolidating corporations; all property real, 

personal and mixed, and all debts due on whatever account, and all

other choses in action, and every other interest of, belonging to, or

due to each of the m e r g e d  or c o nsolidated corporations, is transferred 

to and v ested in the corporation w i t hout further act; and the title to 

real estate, or an interest in real estate, vested in any of the

corporations may not revert and is not in any way impaired by reason

of a merger or consolidation; however, property received by a c o r p o r a­

tion by a conditional grant or similar device remains subject to the 

same conditions as if the m erger or consolidation had not occurred;

(5) a surviving or new corporation is responsible and 

liable for all the liabilities and obligations of each of the m erged 

or consolidated corporations; and a claim existing or action or p r o­

ceeding pending by or against the m e r g e d  or consolidated corporations 

may be prosecuted as if the m erger or consolidation had not taken 

place, or the surviving or new corporation may be substituted in its 

place; and the rights of creditors or any liens on any of the property 

of the merged or consolidated c orporation is impaired by the merger or 

consolidation;

(6) in the case of a merger, the articles of incorporation 

of the surviving corporation are considered to be amended to the 

extent that changes in its articles of incorporation are stated in the 

plan of merger; and, in the case of a consolidation, the statements 

set out in the articles of c o n s olidation that are required or permit-
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1 ted to be set out (AS 10.21.105 and 10.21.110) in the articles of

2 i n c o r p o r a t i o n  of corporations o r g a n i z e d  under this c h a p t e r  are con-

3 s i d e r e d  to be the original articles of i n c o r p o r a t i o n  of the n e w  corpo-

4 ration.

5 (c) Wh e n  a m e r g e r  or c o n s o l i d a t i o n  has b e c o m e  effective, the

6 m e m b e r s h i p s  of the corpor a t i o n s  party to the p l a n  that are to be

7 c o n v e r t e d  un d e r  the terms of the p l a n  ceases to exist, and the members

8 are e n t i t l e d  onl y  to the m e m b e r s h i p  or o b l i g a t i o n s  into w h i c h  the

9 m e m b e r s h i p  has b e e n  c o n v e r t e d  in accordance w i t h  the plan, subject to

10 the rights u n d e r  AS 10.21.533.

11 Sec. 10.21.525. M E R G E R  OR C O N S O L I D A T I O N  W I T H  F O R EIGN C O R P O R A -

12 TION. (a) Subject to the p r o v i s i o n s  of AS 1 0 . 2 1 . 5 0 0  and AS 10.21.-

13 503, one or more foreign c o r p o r a t i o n s  may be m e r g e d  or c o n s o l i d a t e d  if

14 the m e r g e r  or c o n s o l i d a t i o n  is a u t h orized by the law u n d e r  w h i c h  they

15 are formed. In the case of a m e r g e r  the s u r v i v i n g  c o r p o r a t i o n  shall

16 be one of the co n s t i t u e n t  corpor a t i o n s  and the s u r v i v i n g  c o r p o r a t i o n

17 continues to exist un d e r  the laws of the state or place of its incor-

18 poration. In the case of a consolidation, the n e w  c o r p o r a t i o n  may be

19 e i t h e r  a dome s t i c  c o r p o r a t i o n  formed under this c h a p t e r  or a foreign

20 c o r p o r a t i o n  formed under the laws of another state.

21 (b) If the sur v i v i n g  or new c o r p o ration is a p u blic benefit

22 corporation, the m e r g e r  or c o n s o l i d a t i o n  p r o c e e d i n g s  of that corpo-

23 r a t i o n  and a d i s a p p e a r i n g  c o r p o r a t i o n  shall c o n f o r m  to the pr o v i s i o n s

24 of this chapter g o v e r n i n g  the m e r g e r  of corpo r a t i o n s .  If the surviv-

25 ing or new c o r p o r a t i o n  is a foreign corporation, the m e r g e r  or consol-

26 i d a t i o n  p r o c e e d i n g  may be in accordance w i t h  the laws of the state or

27 place of i n c o r p o r a t i o n  of the s u rviving or n e w  c o r p o r a t i o n  subject to

28 the approval of the boards and members as p r o v i d e d  in AS 10.21.505,

29 10.21.508, and 10.21.513.
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(c) If the surviving or n ew corporation is a public b e n efit

corporation, the m erger or c o n s olidation agreement and the officers'

certificate of each constituent corporation shall be filed as p r o v i d e d

in AS 10.21.520 and a f t e r  filing, subject to AS 10.21.523(a), the

me r g e r  or consolidation is effective as to each corporation; a f o r eign

d i s appearing corporation that is q u a l i f i e d  for the transaction of

intrastate business automatically surrenders its right to transact

intrastate business by filing a m erger or consolidation agreement
*

un d e r  this subsection.

(d) If the surviving or new c orporation is a mutual b e n efit 

corporation, the m e rger or c o n s olidation proceedings of that c o r p o r a­

tion and a domestic d i s a p p e a r i n g  c orporation shall conform to the 

provisions of this chapter and other applicable laws of this state. 

If the surviving or n ew corporation is a foreign corporation, the 

m e r g e r  or consolidation p r o ceeding may be in accordance wit h  the laws 

of the state or place of incorporation of the surviving or new c o r p o­

ration subject to the approval of the boards and members as prov i d e d  

in AS 10.21.505, 10.21.508 and 10.21.513.

(e) If the surviving or new c orporation is a foreign c o r p o r a­

tion, the m erger or c o n s olidation becomes effective under the law of

the jurisdiction in w h i c h  it is organized, but is effective as to a

d i sappearing corporation as of the time of effectiveness in the f o r­

eign jurisdiction after the filing in this state as required by this 

subsection. A  surviving or new corporation shall file as to the 

domestic disappearing corporation a copy of the merger or c o n s o l i d a­

tion agreement, certificate, or other document filed by the surviving 

or new corporation in the state or place of its incorporation for the 

purpose of effecting the m e r g e r  or consolidation, certified by the 

public officer having official custody of the original or, in lieu of
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1 a certified copy, an executed copy of the merger or consolidation

2 agreement, certificate or other document. A foreign disappearing

3 corporation that is qualified for the transaction of intrastate busi-

4 ness automatically surrenders its right to transact intrastate

5 business by filing a m e r g e r  or consolidation agreement under this

6 subsection.

7 Sec. 10.21.528. REORGANIZATION: DISCLOSURE OF ALIEN AFFILIATES.

8 (a) Not less than 20 days before the consummation of an organic

9 change (AS 10.21.990(24)) under AS 10.21.500 - 10.21.525, the surviv-

10 ing or new corporation shall deliver to the commissioner

11 (1) a list of the names and addresses of each alien affil-

12 iate (AS 10.21.990(2) - (3)) of the surviving or new corporation;

13 (2) a statement of the percentage of control held by each

14 alien affiliate; and

15 (3) a specific description of the nature of the relation-

16 ship between the surviving or new corporation and its alien affiliate.

17 (b) As used in this section "percentage of control" means the

18 percentage of the members of the entire board of directors (AS 10.21.-

19 990(16)) that an alien affiliate has the power to elect or designate.

20 Sec. 10.21.530. MUTUAL BENEFIT CORPORATION: RIGHT OF MEMBERS TO

21 DISSENT. (a) A member of a mutual benefit corporation may dissent

22 from the following corporate actions:

23 (1) a plan of merger or consolidation to which the corpora-

24 tion is a party; or

25 (2) a sale or exchange of all or substantially all of the

26 property and assets of the corporation not made in the usual and

27 regular course of its business, including a sale in dissolution, but

28 not including a sale under an order of a court having jurisdiction.

29 (b) The rights of a member who dissents as to less than all of
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the m emberships r e g istered in that member's name shall be determined 

as if the memberships as to w h i c h  the m e m b e r  dissents and the member's 

other memberships are registered in the names of d i fferent members.

Sec. 10.21.533. RIGHTS OF D I S S E N T I N G  MEMBERS: W I T H D R A W A L  OF

DEMAND. (a) A  m e m b e r  electing to exercise a right of dissent shall 

file w i t h  the corporation, before or at the m e e t i n g  of members at 

w h i c h  the proposed corporate a c tion is submitted to a vote, a w r i tten 

obje c t i o n  to the p r o p o s e d  corporate action. If the p r o p o s e d  corporate 

action is approved by the vote required un d e r  AS 10.21.513 and the 

m e mber d i d  not vot e  in favor of the action, the m e m b e r  may, w i t h i n  10 

days after the date on which the vote was taken, mak e  a w r i t t e n  demand 

on the corpor a t i o n  or, in the case of a m e r g e r  or consolidation, on 

the s u rviving or n e w  domestic or foreign corporation, for payment of 

the fair value of the membership. If the p r o p o s e d  corporate a c t i o n  is 

effected, the c o r p o r a t i o n  shall pay to the d i s s e n t i n g  member, upon 

tender of a resignation from membership, the fair value of the m e m b e r­

ship on the day before the date on wh i c h  the vote was taken approving 

the prop o s e d  corporate action, excluding any a p p r e c i a t i o n  or d e p r e c i a­

tion in antic i p a t i o n  of the corporate action. A m e m b e r  failing to 

make timely demand under this section is bound by the terras of the 

proposed corporate action. A d i s s enting m e m b e r  m a k i n g  d emand under 

this section is entitled only to payment as prov i d e d  in this section 

and is not entitled to vote or to exercise any other rights of a 

m e m b e r .

(b) A demand may not be w i t h d r a w n  without the consent of the 

corporation. If a demand is w i t h d r a w n  w i t h  consent, the proposed 

corporate action is abandoned or rescinded, or the members revoke the 

authority for the action or if, in the case of a merger, on the date 

of the filing of the articles of m erger the s urviving c orporation has



1 100 p e r c e n t  c o n t r o l  of the other d o m e s t i c  and foreign corporations

2 that are parties to the merger, or if no d e m a n d  or peti t i o n  for the

3 d e t e r m i n a t i o n  of f a i r  v a l u e  by a court has be e n  mad e  or filed w i t h i n

4  the t i m e  p r o v i d e d  in AS 10.21.540, o r  if a court of competent

5 j u r i s d i c t i o n  d e t e r m i n e s  that a m e m b e r  is not enti t l e d  to the relief

6 p r o v i d e d  by AS 1 0 . 2 1.540, then the right of the m ember to be pai d  the

7 fair v a l u e  of the m e m b e r s h i p  ceases and status as a m e m b e r  is re-

8 stored, without p r e j u d i c e  to a c o r p o r a t e  p r o c e e d i n g  that may have b e e n

9 taken d u r i n g  the interim.

10 (c) In this s e c t i o n  "100 percent control" of a co r p o r a t i o n  means

11 the p o w e r  to el e c t  or designate all of the m e m bers of the bo a r d  of

12 d i r e c t o r s  of that corporation.

13 Sec. 10.21.535. NOTICE TO D I S S E N T I N G  MEMBER. W i t h i n  10 days

14 after a c o r p o r a t i o n  takes a c t i o n  to w h i c h  a m e m b e r  dissents under

15 AS 10.21.530, the c o r p o ration or, in the case of a merger or consoli-

16 dation, the s u r v i v i n g  or new d o m e s t i c  or foreign corporation shall

17 give w r i t t e n  n o t i c e  of the a c t i o n  to e a c h  dis s e n t i n g  m e m b e r  w h o  has

18 made d e m a n d  u n d e r  AS 10.21.533, and shall make a written offer to each

19 d i s s e n t i n g  m e m b e r  to pay for the m e m b e r s h i p  a specified price consid-

20 ered by the c o r p o r a t i o n  to be the fair value of the membership. The

21 n o t i c e  and o f f e r  shall be a c c o m p a n i e d  by a balance sheet of the corpo-

22 r a t i o n  of w h i c h  the dis s e n t e r  is a m e m b e r  as of the latest available

23 date but not m o r e  th a n  12 m onths b efore the m a k i n g  of the offer, and

24 by a profit and loss statement of that c o r p o r a t i o n  for the 12-month

25 p e r i o d  ending o n  the date of the b a l a n c e  sheet.

26 Sec. 10.21.538. PAYMENT TO D I S S E N T I N G  M E M B E R  AFTER A G R E E M E N T  ON

27 V A L U E  OF M E M B E R S H I P S .  If w i t h i n  30 days after a corporation effects

28 an o r g a n i c  c h a n g e  (AS 10.21.990(24)) to w h i c h  a member dissents under

29 AS 10.21.530, the fair value of the m e m b e r s h i p s  is agreed on b e t w e e n
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1 the dissenting m e m b e r  and the corporation, payment for the memberships

2 shall be made to the d i s s enting m e m b e r  w ithin 90 days after the action

3 was effected, up o n  surrender of the certificate representing the

4 memberships. O n  payment of the agreed value the dissenting member

5 ceases to have an interest in the memberships.

6 Sec. 10.21.540. ACTION TO DETERMINE VA L U E  UPON FAILURE TO AGREE.

7 (a) If w ithin 30 days after a corporation effects an organic change

8 (AS 10.21.990(24)) to w h i c h  a m e m b e r  dissents under AS 10.21.530, the

9 m ember and the corporation do not agree on the value of the member-

10 ships, the corporation, w i t h i n  30 days after receipt of a written

11 d emand from a d i s senting m e m b e r  given within 60 days after the corpo-

12 rate action was effected, shall, or at its election any time within 60

13 days of the corporate action, may file a petition in a court of compe-

14 tent jurisdiction in the judicial district where the registered office

15 of the corporation is located, requesting that the fair value of the

16 membership be found and determined. If, in the case of a merger or

17 consolidation, the surviving or new corporation is a foreign corpo-

18 ration without a registered office in this state, the petition shall

19 be filed in the judicial district where the registered office of the

20 domestic corporation was last located. If the corporation fails to

21 institute a p r o ceeding as provided in this section, a dissenting

22 m e m b e r  may institute a proceeding in the name of the corporation. All

23 dissenting members, wherever residing, shall be made parties to the

24 proceeding as an action against their memberships quasi in rem. A

25 copy of the peti t i o n  shall be served by registered or certified mail

26 on each dissenting member who is a nonresident. Service on nonresi-

27 dents shall also be made by p ublication as provided by law. The

28 jurisdiction of the court is plenary and exclusive. All members who

29 are parties to the proceeding are entitled to judgment against the
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1 corporation for the amount of the fair value of their memberships. 

The court may appoint one or more persons as appraisers to receive 

evidence and recommend a decision on the question of fair value of the 

memberships. The appraisers have the power and authority specified in 

the order of their appointment or as amended. The judgment is payable 

only on and concurrently w i t h  the tender to the corporation of a 

w r i tten resignation from membership by the dissenting member. On 

payment of the judgment, the dissenting member ceases to have an

interest in the membership.

(b) The Judgment may include an allowance for interest at a rate 

the court finds to be fair and equitable, from the date on which the 

vote was taken on the proposed corporate action to the date of p a y­

ment .

(c) The costs and expenses of a proceeding under this section 

shall be determined by the court and assessed against the corporation. 

If the court finds that the failure of members to accept the offer was 

arbitrary, vexatious, or not in good faith, all or any part of the

costs and expenses may be apportioned and assessed against any or all 

of the dissenting members. The expenses shall include the reasonable 

compensation and expenses of the appraisers but shall exclude the fees

and expenses of counsel for, and experts employed by, any party.

(d) Notwithstanding (c) of this section, if the fair value of 

the memberships as determined by the court materially exceeds the 

amount that the corporation offered to pay, or if no offer was made, 

the court in its discretion may award to a member who is party to the 

proceeding reasonable compensation for an expert or experts employed 

by the member in the proceeding.

Sec. 10.21.543. TENDER OF DISSENTERS' RESIGNATION FROM M E M B E R­

SHIP. Within 20 days after demanding payment for a membership, a
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m e m b e r  shall tender to the c o r p o ration a w r i tten r e s i g n a t i o n  from 

membership. If the m e m b e r  fails to tender r esignation to the c o r p o r a­

tio n  the corpor a t i o n  may terminate the memb e r ' s  rights u n d e r  this 

ar t icle unless ordered o t h e r w i s e  by a court of competent jurisdiction.

A  m e m b e r  w h o  has tendered a resign a t i o n  from m e m bership u n d e r  this 

s e c t i o n  m ay not transfer the m e m b e r s h i p  u nless the r e s i g n a t i o n  is 

revoked w i t h  p e r mission of the corporation.

A R T I C L E  9. DISSOLUTION.

Sec. 10.21.550. A P P L I C A T I O N  OF AS 10.21.550 - 10.21.628. The

p r o visions of AS 10.21.550 - 10.21.628 apply only to a p u b l i c  benefit 

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

Sec. 10.21.553. PUBLIC BENEFIT CORPORATIONS: V O L U N T A R Y  D I S S O­

LUTION. (a) A domestic corpor a t i o n  may v o l u n t a r i l y  elect to w i n d  up 

and dissolve

(1) by the approval of a majo r i t y  of all members (AS 10.-

21.990(6)); or

(2) by approval of the board and approval of the members 

(AS 10.21.990(5)).

(b) The following domestic corporations may elect by approval of 

the board (AS 10.21.990(4)) to wind up and dissolve:

(1) a domestic corporation that has been a d j u d i c a t e d  b a n k­

rupt ;

(2) a domestic c orporation that has disposed of all of its 

assets and has not conducted activity for a period of five years 

immediately preceding the adoption of the resolution e l e c t i n g  to 

d issolve the corporation; or

(3) a domestic corporation that has no members (AS 10.21.-

Sec. 10.21.555. FILING OF C E R T I FICATE OF DISSOLUTION. (a) A

9 9 0 ( 2 1) ) .



d o m e s t i c  c o r p o r a t i o n  that h a s  elected to w i n d  up and dissolve shall 

file a c e r t i ficate e v i d e n c i n g  the e l e c t i o n  w i t h  the c o m m i s s i o n e r .

(b) T h e  certif i c a t e  shall be s i g n e d  and v e r i f i e d  by at least a 

m a j o r i t y  of the d i r e c t o r s  t h e n  in o f fice or by one or mor e  m e m b e r s  

a u t h o r i z e d  to do so b y  appro v a l  of a m a j o r i t y  of all members (AS 10.- 

21.990(6)) and shall c o n t a i n

(1) a s tatement that the c o r p o r a t i o n  has elected to w i n d  up 

a n d  dissolve;

(2) a s t atement of the n u m b e r  of votes for the e l e c t i o n  if 

the e l e c t i o n  was m a d e  by the vote of the members alone and that the 

e l e c t i o n  was made by approval of a m a j o r i t y  of all members;

(3) a s t atement of w h e t h e r  or not the election was ma d e  by 

the board and m e m b e r s  u n d e r  AS 10.21.553(a)(2);

(4) if the certificate is exec u t e d  by a member, a statement 

that the p e r s o n  e x e c u t i n g  the certif i c a t e  is a u t horized to e x e cute the 

c e r t i f i c a t e  by approval of a majority of all members;

(5) if the e l e c t i o n  was m a d e  by the board under AS 10.21.- 

553(b), a statement of the circumstances showing the c o r p o r a t i o n  to be 

w i t h i n  one of the c a t e gories d e scribed in AS 10.21.553(b).

Sec. 10.21.558. R E V O CATION OF ELEC T I O N  TO W I N D  UP A N D  D I S S O L V E  

CORPORATION; F ILING OF R E V OCATION CERTIFICATE. (a) A  v o l u n t a r y  

e l e c t i o n  to wind up and dissolve u n d e r  AS 10.21.533 may be r e v oked 

before d i s t r i b u t i o n  of assets

(1) if the e l e c t i o n  was m a d e  under AS 10.21.553(a)(1), by 

a pproval of a m a j o r i t y  of all members (AS 10.21.990(6));

(2) if the e l e c t i o n  was ma d e  under AS 10.21.553(a)(2), by 

approval of the b o a r d  (AS 10.21.990(4)) and the members (AS 10.21.- 

990(5)); or

(3) if the e l e c t i o n  was by the board u n d e r  AS 10.21.553(b),



(b) After a revocation a certificate evidencing the revocation 

shall be signed, verified, and filed in the m a nner prescribed in 

AS 10.21.555.

(c) The certificate required by (b) of this section shall c o n­

tain

(1) a statement that the corporation has revoked its e l e c­

tion to win d  up and dissolve;

(2) a statement that no assets have been distributed as a 

result of the election;

(3) a statement of the number of votes for the revocation 

and that the revocation was made by approval of a majority of all 

members if the revocation was made by a vote of the members alone;

(4) a statement of w h e ther or not the revocation was made 

by the board and members under AS 10.21.553(a)(2); and

(5) a statement of whether or not the revocation was made 

by the board alone.

Sec. 10.21.560. COMMENCEMENT AND CONDUCT OF VOLUNTARY D I S S O L U­

TION; POWERS AND DUTIES OF BOARD; CESSATION OF CORPORATE ACTIVITIES; 

NOTICE. (a) Voluntary proceedings for winding up the corporation 

commence on the adoption by the members, by the board and members, or

by the board alone, of the resolution, electing to wind up and d i s­

solve required under AS 10.21.553.

(b) If a voluntary proceeding for winding up has commenced, the

b oard shall continue to act as a board and has full powers to wind up 

and settle the corporation's affairs before and after filing of the 

certificate of dissolution.

(c) If a voluntary proceeding for winding up has commenced, the

corporation shall cease to conduct its activities except to the extent

b y  a p p r o v a l  of the board.
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1 necessary for beneficial winding up, to carry out the corporation's 

purposes, and to preserve the corporation's goodwill or going-concera 

value pending a sale or other disposition of its assets, or both, in 

whole or in part. The board shall give written notice by mail of the 

commencement of the proceeding for voluntary winding up to all members 

(AS 10.21.990(21)) of the corporation. It is unnecessary to give 

notice to m e m bers who vo t e d  in favor of winding up and dissolving of 

the corporation. Written notice shall also be given by mail to all 

known creditors and claimants whose addresses appear on the records of 

the corporation, and to the commissioner.

Sec. 10.21.563. JURISDICTION AND POWER OF COURT OVER VOLUNTARY 

WINDING UP; PROTECTION OF CREDITORS A N D  ASSETS. If a domestic c o r p o­

ration is in the process of voluntary winding up, the superior court, 

upon the petition of the corporation, the commissioner, or three or 

more creditors of the corporation, and upon notice to the members 

(AS 10.21.990(21)) and creditors as the court may order, may take 

jurisdiction over the voluntary w i n ding up proceeding if it appears 

necessary for the protection of a party in interest or if it appears 

necessary to protect the purposes served by the corporation. The 

court, if it assumes jurisdiction, may make orders as to any and all 

matters concerning the winding up of the affairs of the corporation 

and the protection of its creditors, assets, and purposes. The p r o­

visions of AS 10.21.573 - 10.21.600 apply to court proceedings under 

this section.

Sec. 10.21.565. CERTIFICATE OF DISSOLUTION; CONTENTS. (a) If a 

domestic corporation has been completely wound up without court p r o­

ceedings, a majority of the directors then in office shall sign and 

verify a certificate of dissolution stating

(1) that the corporation has been completely wound up;
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1 (2) that its k n o w n  debts and liabilities hav e  b e e n  paid, or

2 adequately prov i d e d  for, or pai d  or adequately p r o v i d e d  for as far as

3 the corporation's assets permitted, or that it has incurred no known

4 debts or liabilities; if there are known debts or liabilities as to

5 w h i c h  adequate pro v i s i o n  for payment has been made, the name and

6 address of the corporation, p e rson or g o v ernmental agency that has

7 a s s umed or guaranteed the payment, or the name a nd address of the

8 dep o s i t a r y  w i t h  wh i c h  deposit has been made and ot h e r  information as

9 n e c e s s a r y  to enable the creditor or other person to w h o m  payment is to

10 be made to appear and claim payment of the debt or liability,

11 (3) that its kn o w n  assets have bee n  d i s t r i b u t e d  to the

12 persons entitled to the assets or that the c o r p o r a t i o n  acquired no

13 k n o w n  assets;

14 (4) that the c orporation is dissolved.

15 (b) The certificate of di s s o l u t i o n  shall be filed with the

16 commissioner. After filing the certificate of d i s s o l u t i o n  the corpo-

17 rate existence ceases, except for the purpose of further w i n d i n g  up if

18 needed.

19 Sec. 10.21.568. TERMIN A T I O N  OF CORPORATION ON E X P I RATION OF TERM

20 OF EXISTENCE. Except as otherwise prov i d e d  by law, if the term of

21 e x istence for which a public benefit corporation was o r ganized expires

22 without renewal or extension, the board shall terminate its activities

23 and wind up its affairs. After the affairs of the corporation have

24 be e n  wound up under this section, a majority of the directors then in

25 office shall execute and file a certificate of d i s s o l u t i o n  conforming

26 to the requirements in AS 10.21.565.

27 Sec. 10.21.570. PETITION FOR COURT ORDER D E CLARING CORPORATION

28 DULY WOUND UP A N D  DISSOLVED. (a) Instead of filing a certificate of

29 dissolution, the board may petition the superior court for an order

L _
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shall be filed in the nam e  of the corporation.

(b) U p o n  the filing of a p e t i t i o n  under (a) of this section, the 

court shall o r d e r  all i n t e r e s t e d  persons, i n cluding the commissioner 

to sh o w  cause w hy an o r d e r  s h ould not be made d e c l a r i n g  the c o r p o r a­

tio n  duly w o u n d  up and d i s s olved. The order shall be served by n o t i c e  

to all creditors, claimants, and m e m b e r s  (AS 10.21.990(21)) in the 

same m a n n e r  as the n o tice g i v e n  u n d e r  AS 10.21.593(b). Notice shall

also be s erved upon the commissioner.

(c) A  p e r s o n  c l a i m i n g  to be an interested party to the w i n d i n g  

up and d i s s o l u t i o n  as a m e m b e r  creditor, or otherwise m ay a ppear in 

the p r o c e e d i n g  at any time b e f o r e  the e x p i r a t i o n  of 30 days from the 

c o m p l e t i o n  of pu b l i c a t i o n  of the or d e r  to show cause and contest the

petition. The claim of a p e r s o n  w ho fails to appear w i t h i n  30 days is

barred.

(d) Thirty days a f t e r  the filing of a p e t i t i o n  under (a) of this 

section, the court may issue an o r d e r  d e c l a r i n g  the corporation duly 

w o u n d  up and dissolved. This order has the effect prescribed in 

AS 10.21.595 and shall be filed in the same m a n n e r  as provided under 

AS 10.21.598.

Sec. 10.21.573. I N V O L U N T A R Y  DISSOLUTION; COMMISSIONER AS I N D I S­

PEN S A B L E  PARTY. (a) A  complaint for i nvoluntary d i s s o lution of a 

p u b l i c  benefit co r p o r a t i o n  on any of the grounds specified in (b) of 

this s e c t i o n  may be filed in the superior court by the following 

p e r s o n s :

(1) one-half or m o r e  of the d i rectors in office;

(2) a p e r s o n  h o l d i n g  or a u t h o r i z e d  in w r i ting by persons

h o l d i n g  not less than 33-1/3 p e r cent of the v o t i n g  power e x clusive of 

m e m b e r s h i p s  held by p e r s o n s  w h o  have p e r s o n a l l y  parti c i p a t e d  in a

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



(3) a m e m b e r  if the ground for dissolution is that the 

p eriod for w h i c h  the corporation was formed has terminated without 

extension;

(4) a p e r s o n  authorized to do so in the articles;

(5) the commissioner.

(b) The grounds for involuntary dissolution are:

(1) the corporation has abandoned its activity for more 

than one year;

(2) the corporation has an even number of directors who are 

equally divided and cannot agree as to the management of its affairs, 

so that corporate activities can no longer be conducted to the co r p o­

r a t i o n’s advantage or so that there is danger that corporate property 

will be impaired or lost or its activities impaired and the members 

are so divided into factions that they cannot elect a board consisting 

of an uneven number;

(3) there is internal dissension and factions of members in 

the corporation are so deadlocked that corporate activities can no 

longer be conducted to the advantage of the corporation;

(4) if, during a four-year period, or, if all voting power 

has been exercised at two consecutive meetings or in two written 

ballots for the election of directors during the period of those 

meetings or ballots, whichever period is shorter, the members have 

failed to elect successors to directors whose terms have expired or 

would have expired upon election of their successors;

(5) members or other persons with a controlling interest 

(AS 10.21.990(11)) in the corporation, officers, directors, or e m­

ployees have been guilty of or have knowingly allowed persistent and 

pervasive fraud, mismanagement, or abuse of authority or have mis-

t r a n s a c t i o n  l i s t e d  i n  (b)(5) of this section;



r *

1 applied or wasted the corporation's property;

2 (6) liquidation is reasonably necessary because the corpo-

3 ration is failing and has continuously failed to carry out its

4 purposes; or

5 (7) the period for which the corporation was formed has

6 terminated without extension.

7 (c) A creditor may intervene before trail of an action under

8 this section.

9 (d) In an action brought under (a) of this section the commis-

10 sioner is an indispensable party.

11 Sec. 10.21.575. AUT H O R I T Y  OF THE COMMISSIONER TO PROCURE INV0L-

12 U N T A R Y  DISSOLUTION; GROUNDS; NOTICE FOR CORRECTIVE ACTIONS; A P P O I N T -

13 ME N T  OF RECEIVER. (a) The commissioner may bring an action against a

14 domestic corporation or purported corporation in the name of the

15 people of this state, on the commissioner's own information or on

16 complaint of a private party, to procure a judgment dissolving the

17 corporation and annulling, vacating, or forfeiting its corporate

18 existence if

19 (1) the corporation has seriously violated a statute reg-

20 ulating domestic corporations or charitable organizations;

21 (2) the corporation has fraudulently abused or usurped

22 corporate privileges or powers; or ,

23 (3) the corporation has violated a p r ovision of law by an

24 act or default that un d e r  the law is a ground for forfeiture of corpo-

25 rate existence.

26 (b) If the ground for involuntary dissolution is an act that the

27 corporation has done or omitted to do that can be corrected by amend-

28 ment of its articles or by other corporate action, suit may not be

29 maintained unless
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1 (1) the commissioner, not less than 30 days b efore the

2 commencement of suit, has given the c o r p o r a t i o n  w r i t t e n  notice of the

3 act or omission; and

4 (2) the corpor a t i o n  has f a i l e d  to institute proceedings to

5 correct the act or omis s i o n  w ithin the 30-day period or after the

6 in s t i t u t i o n  of p roceedings to make the required correction the corpo-

7 r a t i o n  fails to mak e  the amendment or take the corrective corporate

8 action.

9 (c) In an a c t i o n  under this s e c t i o n  the court may or d e r  disso-

10 lution or other relief. The court may also appoint a receiver for

11 w i n d i n g  up the affairs of the c o r p o r a t i o n  or may order that the corpo-

12 ration be w o u n d  up by its board subject to the superv i s i o n  of the

13 court.

14 (d) The c o mmissioner shall p u b l i s h  one time, in a n e w s p a p e r  of

15 general c i r c u l a t i o n  in the state, a n o t i c e  to the m e m bers of the

16 c o r p o r a t i o n  of the commencement of an action under this section.

17 Sec. 10.21.578. INVOLUNTARY D I S S O L U T I O N  BY THE COMMISSIONER;

18 GROUNDS; PROCEDURE; REINSTATEMENT. (a) A domestic co r p o r a t i o n  m ay be

19 diss o l v e d  involuntarily by the c o m m i s s i o n e r  if

20 (1) the corporation is delinquent six months in filing its

21 annual report or in paying a license filing fee or penalty;

22 (2) the corporation has failed for 30 days to appoint and

23 m a i n t a i n  a registered agent in the state;

24 (3) the corporation has failed for 30 days after change of

25 its registered office or registered agent to file in the office of the

26 c o mmissioner a statement of the change;

27 (4) the corporation has failed for two years to complete

28 di s s o l u t i o n  under a certificate of e l e c t i o n  to dissolve;

29 (5) a vacancy (AS 10.21.990(31)) in the board of the corpo-
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1 r a t i o n  is not f i l l e d  w i t h i n  six months or the next a n n u a l  meeting,

2 w h i c h e v e r  occurs first;

3 (6) a m i s r e p r e s e n t a t i o n  of mater i a l  facts has b e e n  m a d e  in

4 the application, report, affidavit or ot h e r  document s u b m i t t e d  u n d e r

5 this chapter;

6 (7) the c o r p o r a t i o n  is 90 days delinquent in f i l i n g  n o t i c e

7 of change of a n  officer, director, or alien affiliate (AS 10.21.990-

8 (2) - (3)), as r e q u i r e d  by this chapter; or

9 (8) the c o r p o r a t i o n  is controlled (AS 1 0 . 2 1 . 990(11)) by a

10 p e r s o n  who w i l f u l l y  fails to comply w i t h  AS 10.21.078 w i t h i n  30 days

11 a f t e r  receipt by the c o r p o r a t i o n  or its registered agent of n o t i c e  of

12 n o n c o m p l i a n c e  sent by the department by certified mail.

13 (b) A  c o r p o r a t i o n  may not be dis s o l v e d  un d e r  this s e c t i o n  unless

14 the c o m m i s s i o n e r  has given the c o r p o ration at least 60 days' n o t i c e  of

15 its delinquency, omission, or n o n c ompliance by c e r t i f i e d  mai l  ad-

16 d r e s s e d  to its r e g i s t e r e d  office or in care of its r e g i s t e r e d  agent,

17 c h a i r m a n  of the board, president, or secretary at the last k n o w n

18 a d d r e s s  as s h o w n  by the records of the commissioner, a n d  the corpo-

19 r a t i o n  has failed, w i t h i n  30 days after receipt of the notice, to

20 contest the a l l e g e d  delinquency, omission, or n o n c o m p l i a n c e  at a

21 h e a r i n g  b efore the commis s i o n e r  or, h aving failed to r e q u e s t  a hear-

22 ing, has failed to correct the alleged delinquency, omission, or

23 n o ncompliance.

24 (c) If, f o l l o w i n g  a hearing, the c o m m i s s i o n e r  d e t e r m i n e s  a

25 delinquency, omission, or n o n c o m p l i a n c e  exists that is g r o u n d s  for

26 i n v o l untary d i s s o l u t i o n  u n d e r  this section, the c o r p o r a t i o n  may appeal

27 to the s u p e r i o r  court by filing wi t h  the clerk a p e t i t i o n  s e t t i n g  out

28 a copy of the n o t i c e  gi v e n  by the commis s i o n e r  u n d e r  (b) of this

29 section, t o g e t h e r  wit h  a copy of a timely d emand for a h e a r i n g  by the
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corporation, and a copy of a statement by the commissioner of an 

intention to dissolve the corporation under (d) of this section. The 

m atter shall be tried de novo by the superior court, and the court 

shall either sustain the commissioner or direct the commissioner to 

take action the court considers proper.

(d) If a corporation has given cause for involuntary dissolution 

and has failed to correct the delinquency, omission, or noncompliance 

as provided in this section, and there has been no order of the s u p e­

rior court, the commissioner shall dissolve the corporation by issuing 

a certificate of involuntary dissolution containing a statement that 

the corporation has bee n  dissolved, the date, and the reason for which 

it was dissolved. The original certificate of dissolution shall be 

placed in the department files and a copy of it mailed to the c o r p o­

ration at its registered office or in care of its registered agent,

president, or secretary at the last known address, as shown by the 

records of the commissioner. Upon the issuance of the certificate of 

involuntary dissolution, the existence of the corporation ceases, 

except as otherwise provided in this section, and its name becomes

available to and may be adopted by another corporation after at least

six months following the dissolution.

(e) A corporation dissolved under this section may be reinstated 

wi t h i n  two years from the date of the certificate of involuntary 

dissolution if it is established to the satisfaction of the c o mmis­

sioner that in fact there was no cause for the dissolution, or if the 

delinquency, omission, or noncompliance resulting in dissolution has 

bee n  corrected and the corporation pays double the amount delinquent 

along with the amount the corporation would have paid had it not been 

dissolved during the two-year period. Reinstatement may not be a u t h o­

rized if the same or a deceptively similar corporate, reserved, or
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registered name is currently on file w i t h  the commissioner, unless the 

corporation being reinstated amends its articles to change its name to 

conform w i t h  the provisions of this chapter.

(f) Nothing in this section relieves a corporation reinstated 

under this section from penalty or forfeiture of its powers as a body 

corporate in a case of failure to pay subsequently accruing licensing 

fees imposed by a law of this state.

(g) A n  action arising out of a contract assigned by a c o r p o r a­

tion dissolved under this section may be brought in the name of the 

assignee. The fact of assignment and of purchase by the p l a i n t i f f  

shall be set out in the complaint or other process. The defendant m ay 

use any matter or defense that the defendant could have used in a suit 

on the claim by the corporation, had it not been dissolved under this 

section.

(h) Service of process on a c orporation dissolved under this 

section shall be made in the same manner prescribed by law as if the 

corporation had not been dissolved.

Sec. 10.21.580. DEADLOCK AS GROUND F OR INVOLUNTARY DISSOLUTION; 

APPOINTMENT OF PROVISIONAL DIRECTOR. (a) If the ground for the 

complaint for involuntary dissolution of the corporation is a dead l o c k  

in the board as set out in AS 10.21.573(b)(2), the court may appoint a 

provisional director.

(b) A party, an attorney of a party, or a person interested in 

the action or related according to the c o m m o n  law by consanguinity or 

affinity within the third degree to a judge of the court appointing 

the provisional director, may not be appointed provisional director in 

the a ction without the written consent of the parties, including the 

party to be appointed, filed with the clerk. If a provisional d i r e c­

tor is appointed upon an ex parte application, the court, before



1
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1 m a k i n g  the order, must require from the applicant a n  undertaking, w i t h

2 sufficient sureties, in an amount to be fixed by the court, to the

3 effect that the applicant will pay to the d e fendant all damages

4 sustained by r e a s o n  of the appointment of the p r o v i s i o n a l  director, in

5 case the a p plicant has p r o c u r e d  the appointment w rongfully, malicious-

6 ly, or without sufficient cause. The court may, in its d iscretion, at

7 any time after the appointment, require an a d d itional undertaking.

8 (c) B e f o r e  ente r i n g  u p o n  the duties of a director, the provi-

9 sional dire c t o r  must be sworn to p e r f o r m  those d u t i e s  faithfully, and

10 w i t h  two or mor e  sureties, approved by the court, e x e cute a n  undertak-

11 ing to the state, in a sum the court or judge directs, to the effect

12 that the p r o v i s i o n a l  d i r e c t o r  will faithfully d i s c h a r g e  the duties of

13 provisional d i r e c t o r  and obey the orders of the court in the action.

14 Sec. 10.21.583. AP P O I N T M E N T  OF RECEIVER; A P P L I C A T I O N ,  H E A R I N G

15 A N D  NOTICE, SECURITY, QUALIFICATIONS, POWERS, COMPENSATION. (a) If,

16 at the time of filing of a complaint for i nvoluntary d i s s o l u t i o n  or at

17 a later time, the court has reasonable grounds to believe that unless

18 a receiver of the c o r p o ration is appointed the interests of the corpo-

19 r ation or the public or charitable p u r pose of the c o r p o r a t i o n  will

20 s u ffer p e n ding the h e a r i n g  and d e t e r m i n a t i o n  of the complaint, on

21 applic a t i o n  of the plaintiff, and after a hearing on n o t i c e  to the

22 c o r p o ration as the court directs and on the g iving of security u n d e r

23 (b) and (c) of this section, the court may appoint a r e c e i v e r  to take

24 over and m anage the affairs of the corpor a t i o n  and to p r e s e r v e  its

25 property p e n d i n g  the h e a ring and d e t e r m i n a t i o n  of the complaint for

26 dissolution. The c o m missioner may not be required to gi v e  security

27 u n d e r  this section.

28 (b) A  party, an attorney of a party, or a p e r s o n  i n t e rested in

29 the action or related according to the common law by consa n g u i n i t y  or
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1 a f f i n i t y  w i t h i n  the third d e g r e e  to a judge of the court appointing

2 the receiver, m ay not be a p p o i n t e d  rece i v e r  in the a c t i o n  without the

3 w r i t t e n  consent of the parties, i n c l u d i n g  the party to be appointed,

4  filed w i t h  the clerk. If a r e c e i v e r  is appointed u p o n  an ex parte

5 application, the court, b e f o r e  m a k i n g  the order, mus t  require from the

6 a p plicant an undertaking, w i t h  suf f i c i e n t  sureties, in an amount to be

7 fixed by the court, to the effect that the applicant wi l l  pay to the

8 def e n d a n t  all damages s u s t a i n e d  b y  r eason of the a ppointment of the

9 receiver, in case the app l i c a n t  h as procu r e d  the a p p o i ntment wrongful-

10 ly, m a l i c i o u s l y ,  or w i t h o u t  s u f f i c i e n t  cause. The court may, in its

11 discre t i o n ,  at any time a f t e r  the appointment, r e q uire an additional

12 undertaking.

13 (c) B efore ente r i n g  u p o n  the duties of a receiver, the receiver

14 must be sw o r n  to p e r f o r m  those d u t i e s  faithfully, a nd w i t h  two or mo r e

15 sureties, approved by the court o r  judge, execute an un d e r t a k i n g  to

16 the state, in a sum the court or judge directs, to the effect that the

17 r e c e i v e r  will faithfully d i s c h a r g e  the duties of rece i v e r  and obey the

18 orders of the court in the action.

19 (d) The c o m p e n s a t i o n  of the receiver shall be paid out of the

20 assets of the c o r p o r a t i o n  and, u nless otherwise agreed, shall be fixed

21 by the court.

22 Sec. 10.21.585. D E C R E E  W I N D I N G  UP AND D I S S O L V I N G  CORPORATION:

23 F U R T H E R  J U D I C I A L  RELIEF. A f t e r  h e a r i n g  the court may decree a w i n d i n g

24 up and d i s s o l u t i o n  of the c o r p o r a t i o n  if cause for w i n d i n g  up and

25 d i s s o l u t i o n  is shown, or w i t h  o r  without w i n ding up and dissolution,

26 m a y  m a k e  orders and decrees a n d  issue injunctions in the case as

27 j u s tice and equity m ay require.

28 Sec. 10.21.588. C O M M E N C E M E N T  OF I NVOLUNTARY PROCEEDINGS; B O A R D

29 TO C O N D U C T  AFFAIRS OF C O R P O R A T I O N ;  CESSATION OF C O R P O R A T E  ACTIVITIES.
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(a) Involuntary proceedings for winding up a public benefit corpora­

tion commence wh e n  an order for winding up is entered under AS 10.21.- 

585.

(b) If an involuntary proceeding for winding up has commenced,

the b o a r d  shall conduct the winding up of the affairs of the corpora­

tion, subject to the supervision of the court, unless other persons 

are appointed by the court to conduct the winding up. The directors 

or other persons may, subject to restrictions imposed by the court, 

exercise their powers through the executive officers of the c o r p o r a­

tion without order of court.

(c) If an involuntary proceeding for winding up has commenced,

the corporation shall cease to conduct its activities except to the

extent necessary for the beneficial winding up of the corporation and 

to preserve the corporation's goodwill or going concern value, pending 

a sale or other disposition of its assets in whole or in part. The 

directors shall mail written notice of the commencement of the p r o­

ceeding for involuntary winding up to all members (AS 10.21.990(21)) 

and all known creditors and claimants whose addresses appear on the 

records of the corporation, unless the order for winding up has been 

stayed by appeal or the proceeding or the execution of the order has 

b e e n  enjoined.

Sec. 10.21.590. JURISDICTION OF COURT IN INVOLUNTARY D I S S O L U­

TION. If an involuntary proceeding for winding up has been commenced, 

the Jurisdiction of the court includes

(1) the determination of the validity of all claims and 

demands against the corporation, whether due or not yet due, c o n t i n­

gent, unliquidated or sounding only in damages, and the barring from 

participation of creditors and claimants failing to make and present 

claims and proof as required by an order;



(2) the determination or compromise of all claims of every 

n ature against the corporation or any of its property, and the d e t e r­

mi n a t i o n  of the amount of money or assets required to be retained to 

pay o r  provide for the payment of claims;

(3) the presentation and filing of intermediate and final 

accounts of the directors or other persons appointed to conduct the 

w i n d i n g  up and hearing, the allowance, disallowance, or settlement of 

the accounts and the discharge of the directors or other persons from 

their duties and liabilities;

(4) the appointment of a master to hea r  and determine any 

or all matters, wi t h  power or authority the court considers proper;

(5) the filling of vacancies on the board that the d i r e c­

tors or members are unable to fill;

(6) the removal of a director if it appears that the d i r e c­

tor has been guilty of dishonesty, misconduct, neglect, or breach of

trust in conducting the winding up or if the director is unable to

act; the court may order an election to fill a vacancy caused by the 

removal of a director under this subsection, and may enjoin, for the 

time it considers proper, the reelection of the removed director; or

the court, instead of ordering an election, may appoint a director to

fill the vacancy caused by removal under this paragraph; a director 

appointed by the court under this paragraph shall serve until the next 

regular meeting of members or until a successor is elected or a p p o i n t­

ed;

(7) the staying of the prosecution of a suit, proceeding, 

or action against the corporation and requiring the parties to present 

a n d  prove their claims in the manner required of other creditors;

(8) the determination of whether adequate p r ovision has 

b e e n  made for payment or satisfaction of all debts and liabilities not



a c t u a l l y  paid;

(9) the m a k i n g  of o rders for the wi t h d r a w a l  or t e r m i n a t i o n

of p r o c e e d i n g s  to w i n d  up and dis s o l v e ,  subject to c o n d itions for the

p r o t e c t i o n  of creditors;

(10) t h e  m a k i n g  of an order, o n  the a l l o w a n c e  or settlement

of the final accounts of the d i r e c t o r s  or other persons, that the

c o r p o r a t i o n  has b e e n  duly w o u n d  up a nd is dissolved;

(11) the m a k i n g  of o r d e r s  for the bringing in of n e w  p a r ties 

the court con s i d e r s  p r o p e r  for the d e t e r m i n a t i o n  of all que s t i o n s  and 

matters; and

(12) the d i s p o s i t i o n  of assets he l d  in charitable trust.

Sec. 10.21.593. P OWERS A N D  D UTIES OF DIRECTORS A N D  O F F I C E R S  IN

D I S S O L U T I O N  PROCEEDING. The p owers and d uties of the directors, other 

pe r sons a p p o i n t e d  by the court u n d e r  AS 10.21.588, a nd officers after 

c o m m e n c e m e n t  of a d i s s o l u t i o n  p r o c e e d i n g  include, but are not limited 

to, the f o l l o w i n g  acts in the nam e  and on behalf of the corporation:

(1) to elect o f f i c e r s  and e mploy agents and attorneys to

liquidate or w i n d  up the c o r p o r a t i o n ' s  affairs;

(2) to continue to conduct the affairs of the c o r p o r a t i o n  

to the extent nec e s s a r y  for d i s p o s a l  or w i n d i n g  up;

(3) to carry out c o ntracts and collect, pay, compromise, 

and settle debts and claims for or against the corporation;

(4) to defend suits brought against the corporation;

(5) to sue, in the name of the corporation, for all sums

due or o w i n g  to the c o r p o r a t i o n  or to r e c over p r o p e r t y  of the c o r p o­

ration;

(6) to collect amounts r e m a i n i n g  unpaid o n  memberships;

(7) to r e c o v e r  u n l a w f u l  distributions;

(8)» to sell at p u b l i c  or p r i v a t e  sale, exchange, convey, or
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1 o t h e r w i s e  d i s p o s e  of all or a part of the assets of the corporation

2 for r e a s o n a b l e  amounts as d e t e r m i n e d  by the board and to execute bills

3 of sale a nd deeds of con v e y a n c e  in the n a m e  of the corporation;

4 (9) in general, to make contracts and do all things in the

5 name of the c o r p o r a t i o n  that are p r o p e r  or convenient for the purposes

6 of w i n d i n g  up, settling, a nd li q u i d a t i n g  the affairs of the corpo-

7 ration.

8 Sec. 10.21.595. V A C A N C I E S  ON B O A R D  DURING WINDING UP. A v a c a n c y

9 (AS 1 0 . 2 1 . 9 9 0 ( 3 1 ) )  on the b o a r d  m a y  be filled d uring a w i n d i n g  up

10 p r o c e e d i n g  in the m a n n e r  p r o v i d e d  in AS 10.21.385.

11 Sec. 10.21.598. P R O C E E D I N G  TO D E T E R M I N E  IDENTITY O F  DIRE C T O R S  OR

12 TO A P P O I N T  DIRECTORS. If the identity of a d i r e c t o r  or the right to

13 h o l d  o f f i c e  is in doubt, o r  if a d i r e c t o r  is dead or u n a b l e  to act, a

14 d i r e c t o r  fails or refuses to act or the w h e r e abouts of a d i r e c t o r

15 cannot be ascertained, an i n t erested person, incl u d i n g  the commis-

16 sioner, m a y  p e t i t i o n  the superior court to d etermine the identity of

17 the d i r e c t o r  or, if there are no directors, to appoint directors to

18 w i n d  up the affairs of the corporation, after hearing u p o n  notice to

19 the p e r s o n  the court directs.

20 Sec. 10.21.600. R I GHTS OF C R EDITORS A N D  CLAIMANTS; NOTICE;

21 A L L O W A N C E  OF CLAIMS. (a) In a c o u r t - d i r e c t e d  w i n d i n g  up of a corpo-

22 r a t i o n  c r editors and claimants m ay be b arred from p a r t i c i p a t i o n  in a

23 d i s t r i b u t i o n  of the general assets if they fail to m a k e  and present

24 c laims a nd proofs w i t h i n  the time the court directs. The time in

25 w h i c h  to present claims may not be less than four or mo r e  than six

26 m o n t h s  a f t e r  the first p u b l i c a t i o n  of notice to creditors unless it

27 a p p e a r s  by affidavit that there are no claims, in w h i c h  case the time

28 limit m a y  be three months. If it is shown that a claimant did not

29 r e c e i v e  n o t i c e  because of absence from the state or o t h e r  cause, the
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court may allow a claim to be filed or p r esented at any time before 

distribution is completed.

(b) Notice to creditors in a court-directed winding up shall be 

published not less than once a w e e k  for three consecutive weeks in a 

newspaper of general circulation in the state or in a newspaper that 

is designated by the court. The notice shall direct creditors and 

claimants to make and present claims and proofs to the person, at the 

place and within the time specified in the notice. A  copy of the 

notice shall be mailed to the last known address of each person shown 

as a creditor or claimant on the books of the corporation.

(c) A holder of a secured claim may prove for the whole debt in 

order to secure payment of a deficiency. If a secured creditor fails 

to present a claim the claim is barred only as to a right to claim 

against the general assets for a deficiency in the amount realized on 

the security.

(d) Before a distribution is made in a court-directed winding up 

the amount of an unmatured, contingent or disputed claim against the 

corporation that has been presented and has not been disallowed, or 

the part of a claim to which the h older would be entitled if the claim 

were due, established, or absolute, shall be paid into court and 

remain there to be paid over to the party if the party becomes e n t i­

tled to payment or, if the party fails to establish a claim, to be

paid over or distributed with the other assets of the corporation to 

those entitled to the assets. Other provisions for the full payment 

of unmatured, contingent, or disputed claims, if and when established, 

may be made by the court. A creditor who has a claim that has been

allowed but is not yet due is entitled to the present value of the

claim upon distribution.

(e) A suit against the corporation on a claim that has been
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rejected shall be commenced w i t h i n  30 days after w r i t t e n  notice of 

rejection is given to the claimant.

Sec. 10.21.603. OR D E R  D E CLARING CORPORATION DULY W O U N D  UP A N D  

DISSOLVED: CESSATION OF CORPORATE EXISTENCE. (a) A f t e r  the final 

settlement of the accounts of the directors or other p e r sons appointed 

u nder AS 10.21.588 and the d e t e r m i n a t i o n  that the c o r p o r a t i o n’s a f­

fairs are in condition for it to be dissolved, the court shall make an 

order declaring the corporation duly wound up and dissolved.

(b) An order issued under (a) of this section shall state

(1) that the corporation has been duly wound up and that 

its known debts and liabilities have bee n  paid or a d e q uately p r o v i d e d  

for, or that the debts and liabilities have been paid as far as the 

c o r p o r a t i o n’s assets permit;

(2) if there are kn o w n  debts or liabilities as to w h i c h  

adequate provision for payment has been made, the order shall state 

what provision has been made, the name and address of the corporation, 

person, or governmental agency that has assumed or gua r a n t e e d  the 

payment, or the name and address of the depositary w i t h  w h i c h  deposit 

has been made or other information that is necessary to enable the 

creditor or other p erson to who m  payment is to be made to appear and 

claim payment of the debt or liability;

(3) that the known assets of the co r p o r a t i o n  have been 

distributed to the persons entitled to the assets or that the c o r p o­

ration acquired no assets;

(A) that the accounts of directors or other persons have 

bee n  settled and that they are discharged from their d u t i e s  and l i a­

bilities to creditors and members;

(5) that the corporation is dissolved.

(c) The court may make additional orders and grant further

L _
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r e lief it c o nsiders p r o p e r  on the e v i d e n c e  submitted.

(d) A f t e r  m a k i n g  the order d e c l a r i n g  the c orporation dissolved, 

c o rporate e x i s t e n c e  c e a s e s  except for the purposes of f u r ther w i n d i n g  

u p  if needed. The d i r e c t o r s  or other p e r sons app o i n t e d  u n d e r  AS 10.- 

21.588 are d i s c h a r g e d  f r o m  their duties and liabilities except w i t h  

r espect to c o m p l e t i o n  of the w i n d i n g  up.

Sec. 10.21.605. F I L I N G  OF C E R T I F I E D  ORDER, D ECREE O R  J U D G M E N T  OF 

DISSOLUTION. If a c o r p o r a t i o n  is d i s s o l v e d  or its e x istence f o r f e i t e d  

by order, decree, or j u d g m e n t  of a court, a copy of the order, decree, 

or judgment, c e r t i f i e d  by the clerk of court, shall be filed w i t h  the 

c o m m i s s i o n e r .

Sec. 10.21.608. D I S T R I B U T I O N  OF R E M A I N I N G  COR P O R A T E  ASSETS. (a) 

A f t e r  d e t e r m i n i n g  that all of the k n o w n  debts and liabilities of a 

c o r p o r a t i o n  in the p r o c e s s  of w i n d i n g  up have b e e n  paid o r  a d e q u a t e l y  

p r o v i d e d  for, the b o a r d  shall d i s t r i b u t e  all the rem a i n i n g  c o r p o r a t e  

assets in the m a n n e r  p r o v i d e d  in AS 10.21.613 - 10.21.618.

(b) If the w i n d i n g  up is by court p r o c e e d i n g  or subject to court 

supervision, the d i s t r i b u t i o n  may not be made until after the e x p i r a­

tion of any p e r i o d  for the p r e s e n t a t i o n  of claims that has b e e n  p r e­

scribed by o r d e r  of the court.

(c) N o t w i t h s t a n d i n g  any other p r o v i s i o n  to the contrary, any 

assets, that are not subject to attachment, execution, or sale for the 

c o r p oration's debts and liabilities may be d i s t r i b u t e d  u n d e r  A S  10.- 

21.613 - 10.21.618 e v e n  though all debts and liabilities have not been 

paid or a d e quately p r o v i d e d  for.

Sec. 10.21.610. P A Y MENT OF DEBTS A N D  LIABILITIES. (a) The 

payment of a debt or liability, w h e t h e r  the wh e r e a b o u t s  of the c r e d i­

tor is k n o w n  or unknown, has bee n  a d e q u a t e l y  prov i d e d  for if

(1) payment of the debt or liability has b e e n  a s s u m e d  or
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g u a r a n t e e d  in good f a i t h  by one or m o r e  financially responsible p e r­

sons or by the U n i t e d  States government or an agency of the United 

States, and the provision, including the financial responsibility of 

t h e  persons, was d e t e r m i n e d  in good faith and w i t h  reasonable care by 

the b o a r d  to be adequate at the time of d i stribution of the assets by 

the b o a r d  un d e r  this chapter;

(2) the amount of the debt or liability has been deposited 

w i t h  the c o mmissioner of revenue.

(b) This section does not pre s c r i b e  the exclusive means of 

m a k i n g  adequate p r o v i s i o n  for debts and liabilities.

Sec. 10.21.613. RETURN, TRANSFER, OR CONVEYANCE OF ASSETS. 

A f t e r  complying w i t h  the provisions of AS 10.21.608; if the c o r p o r a­

ti o n  holds subject to a v a l i d  c o ndition requiring return, transfer, or 

conveyance, and the c o n d i t i o n  has occu r r e d  or will occur by reason of 

the dissolution, the assets shall be returned, transferred, or c o n­

ve y e d  in accordance w i t h  the condition.

Sec. 10.21.615. D I S P O S I T I O N  OF ASSETS HEL D  FOR PUBLIC OR C H A R­

ITA B L E  PURPOSES. (a) Assets held in charitable trust (AS 10.21.185), 

or rece i v e d  and held by the c orporation for a public or charitable 

p u r p o s e  or that are legally required to be used for a particular 

p u r p o s e  shall, unless d i s p o s e d  of u n d e r  AS 10.21.613, be distributed 

to one or more d o m e s t i c  or foreign corporations or other organizations 

en g a g e d  in activities substantially similar to those of the dissolved 

corporation.

(b) A d i s p o s i t i o n  contained in a will or other instrument, in 

trust or otherwise, m a d e  b efore or after the dissolution, to or for 

the benefit of a d i s s o l v e d  corpor a t i o n  inures to or for the benefit of 

the co r p o r a t i o n  or o r g a n i z a t i o n  a c quiring the assets of the dissolved 

c o r p o r a t i o n  as p r o v i d e d  in this section, and, so far as is necessary
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for that purpose, the corporation or organization acquiring the assets 

of the d i ssolved corporation is considered a successor to the d i s­

solved corporation. Property received under this subsection shall be 

devoted by the acquiring corporation or organization to the purposes 

expressed by the testator or grantor.

Sec. 10.21.618. DISPOSAL OF CORPORATE ASSETS; DISPOSITION BY 

COURT ORDER. (a) Subject to the provisions of AS 10.21.608 and 

except as provided in AS 10.21.613 and AS 10.21.615, all of a c o r p o­

ration's assets shall be disposed of on dissolution in conformity with 

its articles or bylaws subject to complying with the provisions of a 

trust under w h i c h  assets are held.

(b) The disposition required in (a) of this section shall be 

made by decree of the superior court in proceedings to w h i c h  the 

commissioner is a party. The decree shall be made on the petition of 

the commissioner or, on 30 days' notice to the commissioner, by a 

person interested in the dissolution.

(c) Notwithstanding the provisions of (a) of this section, a 

di stribution of corporate assets may not be made to the members 

(AS 10.21.990(21)), directors, officers, or employees of the c o r p o­

ration, or to its parent or its subsidiary (AS 10.21.990(29)) as such.

Sec. 10.21.620. DISTRIBUTIONS AUTHORIZED IN MONEY, PROPERTY, OR 

SECURITIES; INSTALLMENTS. Subject to the provisions of a trust under 

w h i c h  assets to be distributed are held, distribution of assets may be 

made either in money, property, or securities and either in periodic 

installments or as a whole, if this can be done fairly and ratably and 

in conformity with the provisions of the articles and bylaws. D i s­

tribution of assets shall be made as soon as reasonably consistent 

wi t h  the beneficial liquidation of the corporation.

Sec. 10.21.623. RECOVERY OF IMPROPER DISTRIBUTIONS. (a) If a
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d i s t r i b u t i o n  of assets has been made in the process of w i n d i n g  up, 

without a court order or prior payment or adequate p r ovision for 

payment of the debts and liabilities of the corporation, the amount 

improperly distributed to a person may be recovered by the c o r p o r a­

tion. A p e r s o n  who received an improper distri b u t i o n  may be j o i n e d  as 

a defendant in the same action or be brought in o n  the m o t i o n  of 

another defendant.

(b) Suit may be brought in the name of the corporation to e n­

force the liability under (a) of this section against a p e r s o n  r e c e i v­

ing a distribution by the commissioner or by a creditor of the c o r p o­

ration, w h e ther or not the creditor has reduced the claim to judgment.

(c) As used in this section, "process of w i n d i n g  up" includes a 

pr o c e e d i n g  under AS 10.21.553 - 10.21.598 and another distribution of 

assets to a person made in contemplation of termination or abandonment 

of the corporate business.

Sec. 10.21.625. E X ISTENCE OF CORPORATION A F T E R  DISSOLUTION. (a) 

A corporation that is d i ssolved voluntarily or involuntarily continues 

to exist for the purpose of winding up its affairs, p rosecuting and 

defending actions by or against it, enabling it to collect and d i s­

charge obligations, dispose of and convey its property, and collect 

and divide its assets, but not for the purpose of continuing its 

activities except to the extent necessary for w i n d i n g  up.

(b) An action or proceeding to w h i c h  a corporation is a party 

does not abate by the d issolution of the corporation or by reason of 

proceedings for winding up and dissolution.

(c) Assets inadvertently or otherwise omitted from the w i n d i n g  

up continue in the dissolved corporation for the benefit of the p e r­

sons entitled to the assets on dissolution of the corporation and on 

realization shall be distributed to the persons entitled.
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1 (d) The d i r e c t o r s  of the c o r p o r a t i o n  o n  the date of its disso-

2 lution, or as d e t e r m i n e d  u n d e r  AS 10.21.605, shall exercise a nd have

3 the powers n e c e s s a r y  to act u n d e r  this section.

4 Sec. 10.21.628. SUITS A G A INST P E R S O N S  TO WHOM A SSETS W E R E  DIS-

5 T R I B U T E D  UPON D I S SOLUTION; QU I E T  TITLE ACTION. (a) If a c o r p o r a t i o n

6 has b e e n  dissolved, a p e r s o n  to w h o m  assets were d i s t r i b u t e d  on

7 d i s s o l u t i o n  m a y  be sued in the corporate n a m e  upo n  a cause of action

8 against the c o r p o r a t i o n  that arose b e f o r e  dissolution. N o tice of the

9 a c t i o n  shall be g i v e n  to the commissioner. The c o m m i s s i o n e r  may

10 intervene in a suit brought un d e r  this section.

11 (b) Summons or other process against a diss o l v e d  c o r p o r a t i o n  may

12 be served by d e l i v e r i n g  a copy to an officer, director, or p e r s o n

13 h a v i n g  charge of the corporation's assets or, if no such p e r s o n  can be

14 found, to an agent on w h o m  process mi g h t  be served at the time of

15 dissolution. If it is shown by affidavit to the s a t i s f a c t i o n  of the

16 court that none of these persons can be found with due dili g e n c e  then

17 the court may o r d e r  that summons or o t h e r  process be served on the

18 d i s s o l v e d  co r p o r a t i o n  by personally d e l i v e r i n g  a copy, toge t h e r  w i t h  a

19 copy of the order, to the commissioner. Service in this m a n n e r  is

20 complete 10 days after the delivery of p r o c e s s  to the commissioner.

21 (c) A d i s s o l v e d  c o r p o ration survi v e s  and continues to exist

22 indefinitely for the purpose of being sued in a quiet title action. A

23 judgment rendered in a quiet title a c t i o n  binds every p e r s o n  h a v i n g  an

24 interest in the corporation, to the extent of their interest. Service

25 of summons or other process may be ma d e  as provided in (b) of this

26 section.

27 (d) After receipt of the process u n d e r  (b) of this s e c t i o n  and

28 the fee for filing, the c o m missioner shall give n o tice to the corpo-

29 r a t i o n  at the last known address of the c o r p o r a t i o n  or at the last
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1 k n o w n  address of the last registered agent of the corporation. If

2 those a d dresses are not k n o w n  the c o m missioner is not required to take

3 any action.

4 (e) This s e c t i o n  is p r o cedural in nature and is not intended to

5 d e termine liability.

6 Sec. 10.21.630. A P P L I C A T I O N  OF AS 10.21.633 - 10.21.710. The

7 pro v i s i o n s  of AS 10.21.633 - 10.21.710 apply only to a mutual benefit

8 corporation.

9 Sec. 10.21.633. VOL U N T A R Y  DISSOLUTION. (a) A  c orporation may

10 v o l u n t a r i l y  elect to w i n d  up and dissolve by the affirmative vot e  of

11 members r e p r e s e n t i n g  at least two-thirds of its v oting power.

12 (b) The f ollowing corporations m ay elect by approval of the

13 board to w i n d  up and dissolve:

14 (1) a c o r p o r a t i o n  that has been adjudicated bankrupt;

15 (2) a c o r p o r a t i o n  that has disposed of all of its assets

16 and has not conducted activity for a p eriod of five years immediately

17 p r e c e d i n g  the a d o p t i o n  of the r e s o lution electing to dissolve the

18 corporation.

19 Sec. 10.21.635. FILING OF C E R T I FICATE OF DISSOLUTION; CONTENTS.

20 (a) A  co r p o r a t i o n  that has elected to wind up and dissolve shall file

21 a certificate e v i d e n c i n g  the elec t i o n  w i t h  the commissioner.

22 (b) The certificate shall be signed and verified by at least a

23 m a j o r i t y  of the directors then in office or by one or more members

24 (AS 10.21.990(21)) a u t h orized to do so by the affirmative vote of

25 members representing at least two-thirds of its voting power and shall

26 contain

27 (1) a statement that the corporation has elected to wind up

28 and dissolve;

29 (2) a statement of the n umber of votes for the election if
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the election was made by vote of the members alone and that the e l e c­

tion was made by the affirmative vote of members representing at least 

two-thirds of its voting power;

(3) if the certificate is executed by a member, a statement 

that the person executing the certificate was authorized to execute 

the certificate by the affirmative vote of members representing at 

least two-thirds of its v o t i n g  power;

(4) if the elec t i o n  was made by the board u n d e r  AS 10.21.- 

633(b), a statement of the circumstances showing the corporation to be 

in one of the categories described in AS 10.21.633(b).

Sec. 10.21.638. REVOCATION OF ELECTION TO WIND UP A N D  DISS O L V E

CORPORATION; FILING OF REVOCATION CERTIFICATE; CONTENTS. (a) A  

v oluntary election to wind up and dissolve under AS 10.21.633 may be

revoked before distribution of assets

(1) if the election was made under AS 10.21.633(a), by the

affirmative vote of members representing at least two-thirds of its 

voting power; or

(2) if the election was by the board under AS 10.21.633(b), 

by approval of the board (AS 10.21.990(4)).

(b) After a revocation a certificate evidencing the revocation 

shall be signed, verified, and filed in the manner prescribed by 

AS 10.21.635.

(c) The certificate required by (b) of this section shall c o n­

tain

(1) a statement that the corporation has revoked its e l e c­

tion to wind up and dissolve;

(2) a statement that no assets have been distributed as a 

result of the election;

(3) a statement of the number of votes for the revocation
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and that the revocation w a s  mad e  by the affirmative vot e  of members 

representing at least two-thirds of its v o t i n g  power, if the r e v o c a­

tion was made by the vote of the members alone;

(4) a statement of whether or not the rev o c a t i o n  was mad e

by the board alone and r e c i t i n g  the circumstances per m i t t i n g  the bo a r d  

to ma k e  the revocation.

Sec. 10.21.640. C O MMENCEMENT A N D  CONDUCT OF V O L U N T A R Y  D I S S O L U­

TION; POWERS A ND DUTIES O F  THE BOARD; CESSATION OF C O RPORATE A C T I V I­

TIES; NOTICE OF COMMENCEMENT OF PROCEEDINGS. (a) V o l u n t a r y  p r o c e e d­

ings for w i n d i n g  up the corporation commence upon the adoption by the 

members, or by the board, of the resolution electing to wi n d  up and 

dissolve required under A S  10.21.633.

(b) If a voluntary proceeding for winding up has commenced, the

board shall continue to act as a board and has full powers to w i n d  up 

and settle the corporation's affairs both before and after filing of 

the certificate of dissolution.

(c) If a voluntary proceeding for winding up has commenced, the

corporation shall cease to conduct its activities except to the extent 

necessary for beneficial w i n ding up, to carry out the corporation's 

purposes, and to preserve the corporation's goodwill or g o i n g - c o n c e r n  

value pending a sale or ot h e r  d isposition of assets, or both, in whole 

or in part. The board shall give w r i t t e n  notice by mail of the c o m­

mencement of the proceeding for voluntary winding up to all members 

(AS 10.21.990(21)) of the corporation. It is unnecessary to give 

notice to members who v o t e d  in favor of the winding up and di s s o l v i n g  

of the corporation. W r i t t e n  notice shall also be given by mail to all 

known creditors and claimants whose addresses appear on the records of 

the corporation, and to the commissioner.

Sec. 10.21.643. JURISDICTION AND POWER OF COURT OV E R  VOLU N T A R Y
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1 W I N D I N G  UP; P R O T E C T I O N  O F  C R E D I T O R S  A N D  ASSETS. If a c o r p o r a t i o n  is

2 in the p r o c e s s  of v o l u n t a r y  w i n d i n g  up, the s u p e r i o r  court, u p o n  the

3 p e t i t i o n  of the corporation, the m e m b e r s  r e p r e s e n t i n g  10 p e r c e n t  of

4 the v o t i n g  p o w e r  of the c o rporation, the c o m m i s s i o n e r  or three o r  mor e

5 creditors, a n d  up o n  n o t i c e  to the m e m b e r s  (AS 1 0 . 2 1 . 9 9 0 ( 2 1 ) )  and

6 creditors as the court m a y  order, m a y  take j u r i s d i c t i o n  o v e r  the

7 v o l u n t a r y  w i n d i n g  up p r o c e e d i n g  if it appears n e c e s s a r y  for the pro-

8 t e c t i o n  of a pa r t y  in interest, or in the case of a c o r p o r a t i o n  hold-

9 ing a s sets in c h a ritable trust, for the p r o t e c t i o n  of these assets.

10 The court, if it assumes j u r i s d i c t i o n ,  may m a k e  orders as to a ny and

11 all m a t t e r s  co n c e r n i n g  the w i n d i n g  up of the affairs of the corpora-

12 tion and the p r o t e c t i o n  of its members, creditors, and, in the case of

13 a c o r p o r a t i o n  holding assets in cha r i t a b l e  trust, assets. The provi-

14 sions of AS 10.21.653 - 10.21.678 apply to court p r o c e e d i n g s  u n d e r

15 this section.

16 Sec. 10.21.645. C E R T I F I C A T E  OF DISSOLUTION; C O NTENTS. (a) If a

17 c o r p o r a t i o n  has been c o m p l e t e l y  w o u n d  up w i t h o u t  court procee d i n g s ,  a

18 m a j o r i t y  of the directors then in office shall s i g n  and v e r i f y  a

19 c e r t i f i c a t e  of d i s s o l u t i o n  s t a ting

20 (1) that the c o r p o r a t i o n  has b e e n  c o m p l e t e l y  w o u n d  up;

21 (2) that its k n o w n  debts and liabilities h a v e  bee n  paid, or

22 a d e q u a t e l y  provided for, or p a i d  or a d e q u a t e l y  p r o v i d e d  for as far as

23 the c o r p o r a t i o n ' s  a ssets permitted, or that it has i n c u r r e d  no k n o w n

2.U debts or liabilities; if there are k n o w n  de b t s  or l i a b i lities as to

25 w h i c h  a d e q u a t e  p r o v i s i o n  has bee n  made, the c e r t i f i c a t e  shall state

26 what p r o v i s i o n  for p a y m e n t  has b e e n  made, the name a n d  address of the

27 c o r p o r a t i o n ,  person, or g o v e r n m e n t a l  a gency that has a s s u m e d  or guar-

^  28 a n t e e d  the payment, or the name and address of the d e p o s i t a r y  w i t h

29 w h i c h  d e p o s i t  has b e e n  made and ot h e r  i n f o r m a t i o n  that is n e c e s s a r y  to
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1 enable the creditor or ot h e r  p e r s o n  to who m  payment is to be made to

2 a p pear and claim payment of the debt or liability;

3 (3) that its k n o w n  a ssets have be e n  d i s t r i b u t e d  to the

4 p e r s o n  entitled to the assets or that the co r p o r a t i o n  acquired no

5 k n o w n  assets, as the case may be;

6 (4) that the c o r p o r a t i o n  is dissolved.

7 (b) The c ertificate of d i s s o l u t i o n  shall be filed w i t h  the

8 commissioner. A f t e r  filing the certificate of dissolution, corporate

9 exi s t e n c e  ceases, except for the purpose of f u r ther w i n d i n g  up if

10 needed.

11 Sec. 10.21.648. T E R M I N A T I O N  OF CORPORATION ON E X P I R A T I O N  OF TE R M

12 OF EXISTENCE. Except as oth e r w i s e  provided by law, if the term of

13 e x i s t e n c e  for w h i c h  a c o r p o r a t i o n  was organized expires w i t h o u t  renew-

14 al or extension, the b o a r d  shall terminate its activities and wind up

15 its affairs. A f t e r  the affairs of the c orporation have b e e n  wound up

16 u n d e r  this section, a majority of the directors then in office shall

17 e x e cute and file a certificate conforming to the requirements in

18 AS 10.21.648.

19 Sec. 10.21.650. PETITION F O R  COURT ORDER D E C L A R I N G  CORPORATION

20 DULY W O U N D  UP A N D  DISSOLVED. (a) Instead of filing a certificate of

21 dissolution, the board may p e t i t i o n  the superior court of the proper

22 county for an order dec l a r i n g  the corporation duly w o u n d  up and dis-

23 solved. The p e t i t i o n  shall be filed in the name of the corporation.

24 (b) Up o n  the filing of a p e t i t i o n  under (a) of this section, the

25 court shall order all interested persons, including the commissioner,

26 to sho w  cause why an order s h o u l d  not be made d e c l a r i n g  the corpo-

27 r a t i o n  duly wound up and dissolved. The order shall be served by

28 notice to all creditors, claimants, and members (AS 10.21.990(21)) in

29 the same manner as the notice g i v e n  under AS 10.21.673(b). Notice
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(c) A  person claiming to be an interested party to the winding 

up or dissolution as a member, creditor, or otherwise m ay appear in 

the p r o c eeding at any time before the expiration of 30 days from the 

co m p l e t i o n  of publication of the order to show cause and contest the

petition. The claim of a p e r s o n  who fails to appear shall be barred.

(d) Thirty days after the filing of a petition under (a) of this 

section, the court may issue an order declaring the corporation duly 

wo u n d  up and dissolved. This order has the effect prescribed in 

AS 10.21.675 and shall be filed as in the same m anner provided in 

AS 10.21.678.

Sec. 10.21.653. INVOLUNTARY DISSOLUTION; COMMISSIONER AS INDIS­

PENSA B L E  PARTY. (a) A  complaint for involuntary dissolution of a 

c o r p o r a t i o n  on any of the grounds specified in (b) of this section may 

be filed in the superior court by the following persons:

(1) one-half or more of the directors in office;

(2) a p e rson holding or authorized in w r i ting by persons

h o l d i n g  not less than 33 1/3 percent of the voting power exclusive of 

memberships held by persons who have personally participated in a 

t r a n s action listed in (b)(5) of this section;

(3) a member if the ground for dissolution is that the 

p e r i o d  for which the corporation was formed has terminated without 

extension;

(4) a person authorized to do so in the articles;

(5) the commissioner.

(b) The grounds for involuntary dissolution are:

(1) the corporation has an even number of directors who are 

equally divided and cannot agree as to the management of its affairs, 

so that the corporate activities can no longer be conducted to the

s h a l l  a l s o  be s e r v e d  o n  the c o m m i s s io n e r .



r s

1 c o r p oration's advantage or so that there is d a n g e r  that corporate

2 prop e r t y  wil l  be impaired or lost or its activities impaired and the

3 members are so d i v ided into factions that they cannot elect a b o a r d

4 c o n s i s t i n g  of an u n e v e n  number;

5 (2) there is internal dissention and factions of members in

6 the co r p o r a t i o n  are so deadlocked that corporate activities can no

7 longer be conducted to the advantage of the corporation;

8 (3) if d uring any four-year period, or, if all v o t i n g  p o w e r

9 has b e e n  exercised at two consecutive meetings or in two w r i t t e n

10 ballots for the election of directors during the p eriod of those

11 meet i n g s  or ballots, whi c h e v e r  period is shorter, the members h a v e

12 failed to elect successors to directors whose terms have expired or

13 would h a v e  expired on the election of their successors;

14 (4) members or other persons w i t h  a controlling interest

15 (AS 10.21.990(11)) in the corporation, the officers, or directors h a v e

16 bee n  g u ilty of or have knowingly allowed persistent and p e r v a s i v e

17 fraud, mismanagement or abuse of authority, persistent u n f airness

18 toward a member, have mis a p p l i e d  or wasted the corporation's property;

19 (5) in the case of a corporation w i t h  35 or fewer m e m b e r s

20 (AS 10.21.990(21)), liquidation is reasonably n e c e s s a r y  for the pro-

21 t e c tion of the rights or interests of a compla i n i n g  m ember or members;

22 (6) the p e r i o d  for which the co r p o r a t i o n  was formed has

23 ter m i n a t e d  without extension.

24 (c) A member, creditor, or the commissioner may intervene b e f o r e

25 trial of an action u n d e r  this section.

26 (d) In an action brought under (a) of this section the commis-

27 sioner is an indispensable party.

28 Sec. 10.21.655. A U THORITY OF THE C O M M I S S I O N E R  TO PROCURE INVOL-

29 U N T A R Y  DISSOLUTION; GROUNDS; NOTICE FOR COR R E C T I V E  ACTION: A P P O I N T M E N T
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1 OF R E CEIVER. (a) The c o m m i s s i o n e r  m ay b r i n g  an a c t i o n  a g a i n s t  a

2 c o r p o r a t i o n  or p u r p o r t e d  c o r p o r a t i o n  in the nam e  of the p e o p l e  of this

3 state, u p o n  the c o m m i s s i o n e r ' s  o w n  i n f o r m a t i o n  or u p o n  com p l a i n t  of a

4 p r i v a t e  party, to p r o c u r e  a j u d g m e n t  d i s s o l v i n g  the c o r p o r a t i o n  and

5 t e r m i n a t i n g  its c o r p o r a t e  e x i s t e n c e  if

6 (1) the c o r p o r a t i o n  has s e r i o u s l y  v i o l a t e d  a statute

7 r e g u l a t i n g  corporations;

8 (2) the c o r p o r a t i o n  has f r a u d u l e n t l y  a b u s e d  or u s u r p e d

9 c o r p o r a t e  pr i v i l e g e s  or powers; or

10 (3) the c o r p o r a t i o n  has v i o l a t e d  a p r o v i s i o n  of law by an

11 act or default that u n d e r  the law is a g r o u n d  for f o r feiture of corpo-

12 rate existence.

13 (b) If the g r o u n d  for i n v o l u n t a r y  d i s s o l u t i o n  is a m a t t e r  or act

14 that the corpor a t i o n  has done or o m i t t e d  to do that c a n  be c o rrected

15 by amendment of its artic l e s  or by o t h e r  corporate action, suit may

16 not be m a i n t a i n e d  unless

17 (1) the c o m m issioner, not less than 30 days b e f o r e  the

18 commen c e m e n t  of suit, has g i v e n  the c o r p o r a t i o n  w r i t t e n  n o t i c e  of the

19 act or omission; and

20 (2) the c o r p o r a t i o n  fails to institute p r o c e e d i n g s  to

21 correct the act or o m i s s i o n  w i t h i n  the 30-day p e r i o d  or a f t e r  the

22 i n s t i t u t i o n  of p r o c e e d i n g s  to mak e  the requi r e d  c o r r e c t i o n  the corpo-

23 r a t i o n  fails to make the a m endment or take the cor r e c t i v e  corporate

24 action.

25 (c) In an a c t i o n  un d e r  this s e c t i o n  the court m ay o r d e r  disso-

26 l u t i o n  or ot h e r  relief. The court m a y  also appoint a r e c e i v e r  for

27 w i n d i n g  up the affairs of the c o r p o r a t i o n  or may or d e r  that the corpo-

28 r a t i o n  be w o u n d  up by its b o a r d  s u b ject to the s u p e r v i s i o n  of the

29 court.
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1 (d) The commissioner shall also p u b l i s h  one time in a newspaper

2 of g e n eral circulation in the state a notice to the members of the

3 c o r p o r a t i o n  of the commencement of an a c t i o n  under this section.

4 Sec. 10.21.658. INVOLUNTARY DISSOL U T I O N  BY THE COMMISSIONER;

5 GROUNDS; PROCEDURE; REINSTATEMENT. (a) A  corporation may be dis-

6 s o l v e d  involuntarily by the commissioner if

7 (1) the corporation is delinquent six months in filing its

8 a n n u a l  report or in paying a license filing fee or penalty;

9 (2) the corporation has failed for 30 days to appoint and

10 m a i n t a i n  a registered agent in this state;

11 (3) the corporation has failed for 30 days after change of

12 its registered office or registered agent to file in the office of the

13 c o m m i s s i o n e r  a statement of the change;

14 (4) the corporation has failed for two years to complete

15 d i s s o l u t i o n  u n d e r  a certificate of election to dissolve (AS 10.21.-

16 635);

17 (5) a vacancy (AS 10.21.990(31)) in the board of the corpo-

18 r a t i o n  is not filled w i t h i n  six months or the next annual meeting,

19 w h i c h e v e r  occurs first;

20 (6) a m i s r e p resentation of material fact has bee n  made in

21 the application, report, affidavit or other document submitted under

22 this chapter;

23 (7) the corporation is 90 days delinquent in filing notice

24 of change of an officer, director, or alien affiliate (AS 10.21.990-

25 (2) - (3)), as required by this chapter; or

26 (8) the corporation is controlled (AS 10.21.990(11)) by a

27 p e r s o n  who wilfully fails to comply w i t h  AS 10.21.078 w i t h i n  30 days

28 a f t e r  receipt by the corporation or its registered agent of notice of

29 n o n c o m p l i a n c e  sent by the department by certified mail.

H B  4 3 7  -138-

L .



(b) A  corporation may not be dissolved under this section unless 

the commissioner has given the corporation at least 60 days' notice of 

its delinquency, omission, or noncompliance by certified mail a d­

dressed to its registered office or in care of its registered agent, 

chairman of the board, president, or secretary at the last known

address as shown by the records of the commissioner, and the 

corporation has failed, within 30 days after receipt of the notice, to 

contest the alleged delinquency, omission, or noncompliance at a

hearing before the commissioner or, having failed to request a h e a r­

ing, has failed to correct the alleged delinquency, omission, or 

no n c o m p l i a n c e .

(c) If, following a hearing, the commissioner determines a 

delinquency, omission, or noncompliance exists that provides groundB 

for involuntary dissolution under this section, the corporation may

appeal to the superior court by filing with the clerk a petition 

setting out a copy of the notice g i v e n  by the commissioner under (b) 

of this section, together with a copy of a timely demand for a hearing 

by the corporation, and a copy of a statement by the commissioner of 

an intention to dissolve the corporation under (d) of this section. 

The matter shall be tried de novo by the superior court, and the court 

shall either sustain the commissioner or direct the commissioner to

take action the court considers proper.

(d) If a corporation has given cause for involuntary dissolution 

and has failed to correct the delinquency, omission, or noncompliance 

as provided in this section, and there has been no order of the supe­

rior court, the commissioner shall dissolve the corporation by issuing 

a certificate of involuntary dissolution containing a statement that 

the corporation has been dissolved, the date, and the reason for which 

it was dissolved. The original certificate of dissolution shall be



p l a c e d  in the department files and a copy of it mailed to the c o r p o­

rat i o n  at its r e g i stered o f f i c e  or in care of its registered agent,

president, or secretary at the last known address, as shown b y  the 

records of the commissioner. Upo n  the issuance of the certificate of 

involuntary dissolution, the existence of the corporation ceases, 

except as otherwise p r o v i d e d  in this section, and its name shall be

a v ailable to a n d  may be a d o p t e d  by another c o r p o r a t i o n  after at least

six months following the dissolution.

(e) A  corpor a t i o n  d i s s o l v e d  under this section m a y  be rei n s t a t e d  

w i t h i n  two years from the date of the certificate of involuntary 

d i s s o l u t i o n  if it is e s t a b l i s h e d  to the s a tisfaction of the c o m m i s­

sioner that in fact there was no cause for the dissolution, or if the 

delinquency, omission, or noncompliance r e s u l t i n g  in d i s s o lution has 

b e e n  corrected and the c o r p o r a t i o n  pays d o u b l e  the amount d e l inquent 

along with the amount the co r p o r a t i o n  would ha v e  paid h ad it not b e e n  

dis s o l v e d  d u r i n g  the t w o - y e a r  period. Reinstatement m ay not be a u t h o­

rized if the same or a d e c e p t i v e l y  similar corporate, reserved, or 

registered name is c u r r e n t l y  on file with the commissioner, unless the 

corporation being r e i n s t a t e d  amends its articles to change its name to 

c o n form wi t h  the p r o v i s i o n s  of this chapter.

(f) N o t hing in this section relieves a corporation r e i n s t a t e d  

un d e r  this section from p e n a l t y  or forfeiture of its powers as a body 

corporate in a case of failure to pay subsequently accruing l i censing 

fees imposed by a law of this state.

(g) A n  action a r i s i n g  out of a contract assigned by a c o r p o­

ratio n  d i ssolved un d e r  this section may be brought in the name of the 

assignee. The fact of assignment and of purc h a s e  by the p l a i n t i f f  

shall be set out in the complaint or other process. The defendant m a y  

use any m a t t e r  or d e f e n s e  the defendant c o u l d  have us e d  in a suit on



the claim b y  the corporation, had it not b e e n  d i s s o l v e d  u n d e r  this 

section.

(h) 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  shall b e  m a d e  in the same m a n n e r  p r e s c r i b e d  by law as if the 

c o r p o r a t i o n  h a d  not b e e n  dissolved.

Sec. 10.21.660. D E A D L O C K  AS G R O U N D  F O R  I N V O L U N T A R Y  DISSOLUTION: 

A P P O I N T M E N T  OF P R O V I S I O N A L  DIRECTOR. (a) If the ground for the 

c o mplaint for i n v o l u n t a r y  d i s s o l u t i o n  of the c o r p o r a t i o n  is a d e a d l o c k  

in the b o a r d  as set out in AS 10.21.653(b)(1), the court may appoint a 

p r o v i s i o n a l  director.

( b )  A  p a r t y ,  a n  a t t o r n e y  o f  a  p a r t y ,  o r  a  p e r s o n  i n t e r e s t e d  i n  

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

a f f i n i t y  w i t h i n  t h e  t h i r d  d e g r e e  o f  k i n d r e d  t o  a  j u d g e  o f  t h e  c o u r t  

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

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

i n c l u d i n g  t h e  p a r t y  t o  b e  a p p o i n t e d ,  f i l e d  w i t h  t h e  c l e r k .  I f  a  

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

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

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

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

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

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

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

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

u n d e r t a k i n g .

( c )  B e f o r e  e n t e r i n g  u p o n  t h e  d u t i e s  o f  a  d i r e c t o r ,  t h e  p r o v i ­

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

w i t h  t w o  o r  m o r e  s u r e t i e s ,  a p p r o v e d  b y  t h e  c o u r t ,  e x e c u t e  a n  u n d e r t a k ­

i n g  t o  t h e  s t a t e ,  i n  a  s u m  t h e  c o u r t  o r  j u d g e  d i r e c t s ,  t o  t h e  e f f e c t
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that the provisional director will faithfully discharge the duties of 

provisional director and obey the orders of the court in the action.

Sec. 10.21.663. A P P O I NTMENT OF A  RECEIVER: APPLICATION, HEARING

A ND NOTICE, SECURITY, QUALIFICATIONS, POWERS, COMPENSATION. (a) If 

at the time of filing of a complaint for involuntary dissol u t i o n  or at 

a later time, the court has reasonable grounds to believe that unless 

a receiver of the corporation is appointed the interests of the c o r p o­

ration or its members will suffer pending the hearing and d e t e r m i n a­

tion of the complaint, upon application of the plaintiff, and after a 

hearing upon notice to the corporation as the court directs and upon 

the giving of security under (b) and (c) of this section, the court 

may appoint a receiver to take over and manage the affairs of the 

corporation and to preserve its property pending the hearing and 

d e t e rmination of the complaint for dissolution. The commissioner may 

not be required to give security under this section.

(b) A party, an attorney of a party, or any p erson interested in 

an action or related according to the common law by consanguinity or 

affinity w i t h i n  the third degree of kindred to a judge of the court 

appointing the receiver, may not be appointed receiver in the action 

without the written consent of the parties, including the party to be 

appointed, filed wit h  the clerk. If a receiver is appointed upon an 

ex parte application, the court, before making the order, must require 

from the applicant an undertaking, with sufficient sureties, in an 

amount to be fixed by the court, to the effect that the applicant will 

pay to the defendant all damages sustained by reason of the a p p o i n t­

ment of the receiver, in case the applicant has procured the a p p o i n t­

ment wrongfully, maliciously, or without sufficient cause. The court 

may, in its discretion, at any time after the appointment, require an 

additional undertaking.
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(c) Before entering upo n  the duties of a receiver, the receiver 

mu s t  be sworn to perform those duties faithfully, and w i t h  two or more 

sureties, approved by the court or judge, execute an u ndertaking to 

the state, in a sum the court or judge directs, to the effect that the 

receiver will faithfully discharge the duties of receiver and obey the 

orders of the court in the action.

(d) The compensation of the receiver shall be paid out of the 

assets of the corporation and unless otherwise agreed shall be fixed 

by the c o u r t .

Sec. 10.21.665. D E CREE WINDING UP AND DISSOLVING CORPORATION: 

FURTHER JUDICIAL RELIEF. After hearing the court may decree a w i n d i n g  

u p  and dissolution of the corporation if cause for winding up and 

dissolution is shown, or w i t h  or without winding up and dissolution, 

may make orders and decrees and issue injunctions in the case as 

justice and equity may require.

Sec. 10.21.668. COMMENCEMENT OF INVOLUNTARY PROCEEDINGS; BOARD 

TO CONDUCT AFFAIRS OF CORPORATION; CESSATION OF CORPORATE ACTIVITIES,

(a) Inv o’untary proceedings for winding up a mutual benefit c o r p o­

ration commence when an order for winding up is entered under AS 10.- 

21.665.

(b) If an involuntary proceeding for winding up has commenced, 

the board shall conduct the winding up of the affairs of the c o r p o­

ration, subject to the supervision of the court, unless other persons 

are appointed by the court to conduct the winding up. The directors 

or other persons may, subject to restrictions imposed by the court, 

exercise their powers through the executive officers of the c o r p o­

ration without order of court.

(c) If an involuntary proceeding for winding up has commenced, 

the corporation shall cease to conduct its activities except to the
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e x t e n t  necessary for the beneficial w i n d i n g  up of the c o r p o r a t i o n  and 

to p r e s e r v e  the c o r p oration's goodwill or g o i n g  concern value, pending 

a sale or other d i s p o s i t i o n  of its assets in whole or in part. The 

dir e c t o r s  shall mail w r i t t e n  n o tice of the commencement of the p r o­

ceedi n g  for i nvoluntary w i n d i n g  up to all members (AS 10.21.990(21))

and all kn o w n  creditors and claimants wh o s e  addresses a p p e a r  on the

records of the corporation, unless the order for w i n d i n g  up has been

st a y e d  by appeal or the p r o c eeding or the e x e c u t i o n  of the order has

b e e n  enjoined.

Sec. 10.21.670. JURISD I C T I O N  OF C O U R T  IN I N V O L U N T A R Y  D I S S O­

LUTION. If an i nvoluntary p r o c e e d i n g  for w i n d i n g  up has be e n  c o m­

menced, the j u r i s d i c t i o n  of the court includes

(1) the d e t e r m i n a t i o n  of the v a l i d i t y  of all claims and 

demands against the corporation, w h e ther d u e  or not yet due, c o n t i n­

gent, unliq u i d a t e d  or sounding only in damages, and the b a r r i n g  from 

p a r t i c i p a t i o n  of creditors and claimants failing to m a k e  and present 

claims and proof as required by an order;

;2) the d e t e r m i n a t i o n  or compromise of all claims of every 

na t u r e  against the c o r p o r a t i o n  or its property, and the d e t e r m i n a t i o n  

of the amount of m o n e y  or assets required to be reta i n e d  to pay or 

provide for the payment of claims;

(3) the d e t e r m i n a t i o n  of the rights of m e m b e r s  and classes 

of members in and to the assets of the corporation;

(4) the p r e s e n t a t i o n  and filing of i n t e r m e d i a t e  and final 

accounts of the directors or other persons appointed to conduct the 

w i n d i n g  up and hearing, the allowance, d i s a l l o w a n c e  or settlement of 

the accounts, and the discharge of the d i r e c t o r s  or o t h e r  persons from 

their duties and liabilities;

(5) the appointment of a m a s t e r  to he a r  and d e termine all
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matt e r s ,  w i t h  the p o w e r  o r  a u t h o r i t y  the court c o nsiders proper;

(6) the filling o f  vacancies on the b o a r d  that the d i r e c­

tors or m e m b e r s  are u n a b l e  to fill;

(7) the removal o f  a director if it appears that the d i r e c­

tor has b e e n  guilty of d i s h o nesty, misconduct, neglect, or b r e a c h  of 

trust in c o n d u c t i n g  the w i n d i n g  up or if the d i r e c t o r  is u n a b l e  to 

act; the court may order a n  e l e c t i o n  to fill the v a c a n c y  caused by the 

r e m oval of a dire c t o r  u n d e r  this section, and m a y  enjoin, for the time 

it c o n s i d e r s  proper, the r e e l e c t i o n  of the r e m oved director; or the 

court, i n s t e a d  of o r d e r i n g  a n  election, may appoint a dire c t o r  to fill 

the v a c a n c y  caused by r e m o v a l  under this paragraph; a d i r e c t o r  a p­

poi n t e d  b y  the court u n d e r  this paragraph shall serve until the next 

r e g ular m e e t i n g  of m e m b e r s  o r  until a s u c c e s s o r  is e l e c t e d  or a p p o i n t­

ed;

(8) the s t a ying of the p r o s e c u t i o n  of a suit, proceeding, 

or a c t i o n  against the c o r p o r a t i o n  and requ i r i n g  the parties to present 

and prove their claims in t he manner required of o t h e r  creditors;

(9) the d e t e r m i n a t i o n  of w h e t h e r  adeq u a t e  p r o v i s i o n  has 

be e n  made for payment or s a t i s f a c t i o n  of all debts and liabilities not 

actu a l l y  paid;

(10) the m a k i n g  of orders for the w i t h d r a w a l  or termin a t i o n  

of p r o c e e d i n g s  to wi n d  up a n d  dissolve, subject to conditions for the 

p r o t e c t i o n  of creditors;

(11) the m a k i n g  of an order, u p o n  the a l l o w a n c e  or s e t t l e­

ment of the final accounts of the d irectors or o t h e r  persons, that the 

c o r p o r a t i o n  has b e e n  duly w o u n d  up and is dissolved;

(12) the m a k i n g  of orders for the b r i n g i n g  in of n ew parties 

the court considers p r o p e r  for the d e t e r m i n a t i o n  of all questions and 

matters; and



r s

1 (13) the di s p o s i t i o n  of assets held in charitable trust.

2 Sec. 10.21.673. POWERS AND DUTIES OF DIRECTORS A ND OFFICERS IN

3 DISSOLUTION PROCEEDING. The powers and duties of the directors, other

A persons appointed by the court under AS 10.21.668, and officers after

5 commencement of a d i s s o l u t i o n  proceeding include, but are not limited

6 to, the following acts in the name and on b ehalf of the corporation:

7 (1) to elect officers and employ agents and attorneys to

8 liquidate or win d  up the corporation's affairs;

9 (2) to continue to conduct the affairs of the corporation

10 to the extent necessary for disposal or winding up;

11 (3) to carry out contracts and collect, pay, compromise,

12 and settle debts and claims for or against the corporation;

13 (A) to defend suits brought against the corporation;

1A (5) to sue, in the name of the corporation, for all sums

15 due or owing to the c orporation or to recover the corporation's prop-

16 erty;

17 (6) to collect amounts remaining unpaid on memberships;

18 (7) to recover unlawful distributions;

19 (8) to sell at public or private sale, exchange, convey, or

20 otherwise dispose of all or a part of the assets of the corporation

21 for reasonable amounts as determined by the board and to execute bills

22 of sale and deeds of conveyance in the name of the corporation;

23 (9) in general, to make contracts and do all things in the

2A name of the corporation that are proper or convenient for the purposes

25 of w i n d i n g  up, settling, and liquidating the affairs of the corpora-

26 tion.

27 Sec. 10.21.675. VACANCIES ON BOARD DURING WINDING UP. A  vacancy

28 (AS 10.21.990(31)) on the board may be filled during a winding up

29 p r o c eeding in the m anner provided in AS 10.21.385.
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1 S*c. 10.21.678. M UTUAL BENEFIT CORPORATIONS: PROCEEDING TO

2 D E TERMINE IDENTITY OF DIRECTORS OR TO A P P OINT DIRECTORS. If the

3 identity of a d i r e c t o r  or the right to h o l d  office is in doubt, or if

4 a director is dead or unable to act, or a director fails or refuses to

5 act or the whereabouts of a director cannot be ascertained, an inter-

6 ested person, inc l u d i n g  the commissioner, may petition the superior

7 court to determine the identity of the director or, if there are no

8 directors, to appoint directors to wind up the affairs of the corpo-

9 ration, after h e a ring upon notice to the persons the court directs.

10 Sec. 10.21.680. RIGHTS OF CREDITORS AND CLAIMANTS; NOTICE;

11 A LLOWANCE OF CLAIMS. (a) In a court-directed winding up of a corpo-

12 ration, creditors and claimants may be b arred from p a r t i c i p a t i o n  in a

13 d i stribution of the general assets if they fail to make and present

14 claims and proofs w i t h i n  the time the court directs. The time in

15 w h i c h  to present claims may not be less than four or mor e  than six

16 months after the first publication of notice to creditors unless it

17 appears by affidavit that there are no claims, in wh i c h  case the time

18 limit may be three months. If it is shown that a claimant did not

19 receive notice because of absence from the state or other cause, the

20 court may allow a claim to be filed or presented at any time before

21 distribution is completed.

22 (b) Notice to creditors in a court-directed w i n d i n g ' u p  shall be

23 published not less than once a week for three consecutive weeks in a

24 newspaper of general circulation in the state or in a n ewspaper des-

25 ignated by the court. The notice shall direct creditors and claimants

26 to make and present claims and proofs to the person, at the place and

27 within the time specified in the notice. A  copy of the n otice shall

28 be mailed to the last known address of eac h  person shown as a creditor

29 or claimant on the books of the corporation.

L _

4

-147- H B  437



1 (c) A  holder of a s e c ured claim m ay p r o v e  for the w h o l e  debt in

2 o r d e r  to secure payment of a deficiency. If a secured credi t o r  fails

3 to present a claim, the claim shall be b arred only as to a right to

4 c l a i m  against the general assets for a def i c i e n c y  in the a m ount rea-

5 lized on the security.

6 (d) Before a d i s t r i b u t i o n  is m a d e  in a c o u r t - d i r e c t e d  w i n d i n g  up

7 the amount of an unmatured, contingent, or d i s p u t e d  claim a g a i n s t  the

8 c o r p o r a t i o n  that has b e e n  pres e n t e d  and has not be e n  d i s a l lowed, or

9 the part of a claim to w h i c h  the h o l d e r  w o u l d  be entitled if the claim

10 w e r e  due, established, or absolute, shall be pai d  into court and

11 r e m a i n  there to be paid ov e r  to the party if the party b e c o m e s  enti-

1.2 tied to payment or, if the party fails to e s t a b l i s h  a claim, to be

13 p a i d  over or distributed w i t h  the o t h e r  assets of the c o r p o r a t i o n  to

14 those enti t l e d  to the assets. Other pr o v i s i o n s  for the full payment

15 of unmatured, contingent, or d i s p u t e d  claims, if and w h e n  e s t ablished,

16 m a y  be m a d e  by the court. A creditor who has a claim that has b e e n

17 a l l o w e d  but is not yet d ue is enti t l e d  to the present v a l u e  of the

18 c l a i m  u p o n  distribution.

19 (e) A suit against the c o r p o r a t i o n  on a claim that has b e e n

20 reje c t e d  must be c o mmenced w i t h i n  30 days after w r i t t e n  n o t i c e  of

21 r e jection is given to the claimant.

22 Sec. 10.21.683. O R D E R  D E CLARING C O R P O R A T I O N  DULY W O U N D  UP A N D

23 DISSOLVED; CESSATION OF C O R P O R A T E  EXISTENCE. (a) After the final

24 s e t t lement of the accounts of the directors or other p e r s o n  a p p o i n t e d

25 u n d e r  AS 10.21.668 and the d e t e r m i n a t i o n  that the c o r p o r a t i o n ' s

26 affairs are in condition for it to be dissolved, the court shall mak e

27 an order dec l a r i n g  the c o r p o r a t i o n  duly wo u n d  up and dissolved.

28 (b) An order issued under (a) of this s e c t i o n  shall state

29 (1) that the c orporation has bee n  duly wound up and that
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1 its k n o w n  d e b t s  and liabilities hav e  b e e n  paid o r  a d e q u a t e l y  p r o v i d e d

2 for, of th a t  the debts and liabilities have b e e n  pa i d  as far as the

3 c o r p o r a t i o n’s assets permit;

4 (2) if there are k n o w n  debts or liabil i t i e s  for w h i c h

5 a d e q u a t e  p r b V i s i o n  for payment h a s  b e e n  made, the o r d e r  shall state

6 w h a t  p r o v i s i o n  has b e e n  made, the name and address of t he corporation,

7 person, O f  g o v e r n m e n t a l  agency that has assumed or g u a r a n t e e d  the

8 payment, o r  the name and address of the depositary w i t h  w h i c h  deposit

9 h a s  b e e n  m a d e  or o t h e r  i n f o r m a t i o n  as is n e c e s s a r y  to e nable the

10 c r e d i t o r  o r  other p e r s o n  to w h o m  payment is to be m a d e  to a p p e a r  and

11 c l a i m  p a y m e n t  of the debt or liability;

12 (3) that the k n o w n  assets of the c o r p o r a t i o n  hav e  been

13 d i s t r i b u t e d  to the persons e n t i t l e d  to the assets or tha t  the corpo-

14 r a t i o n  a c q u i r e d  no assets;

15 (4) that the accounts of directors or o t h e r  persons have

16 b e e n  s e t t l e d  and that they are d i s c h a r g e d  from their d u t i e s  a nd lia-

17 b i l i t i e s  to creditors and members;

18 (5) that the co r p o r a t i o n  is dissolved.

19 (c) T he court may make additional orders a nd grant further

20 relief as it considers p roper on the evidence submitted.

21 (d) A f t e r  m a k i n g  the order declaring the c o r p o r a t i o n  dissolved,

22 c o r p o r a t e  existence ceases except for the purposes of further w i n d i n g

23 u p  if needed. The directors or other persons a p p o i n t e d  under AS 10.-

24 21.668 are di s c h a r g e d  from their duties and l i a b i lities except wit h

25 regard to com p l e t i o n  of the w i n d i n g  up.

26 Sec. 10.21.685. FILING OF CERTIFIED ORDER, D E C R E E  OR J U D G M E N T  OF

27 D I S S O L U T I O N .  If a c orporation is dissolved or its e x i s t e n c e  forfeited

28 by order, decree, or judgment of a court, a copy of the order, decree,

29 or judgment, certified by the clerk of court, shall be filed w i t h  the
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Sec. 10.21.688. DISTRIBUTION OF REMAINING CORPORATE ASSETS. (a) 

Af t e r  d etermining that all of the kn o w n  debts and liabilities of a 

c orporation in the process of w i n ding up have be e n  paid or adequately 

p rovided for, the board shall distribute all the remaining corporate 

assets in the m a n n e r  provided in AS 10.21.693 - 10.21.697.

(b) If the winding up is by court proceeding or subject to court 

supervision, the distribution may not be made until after the e x p i r a­

tion of a p eriod for the p r e s e n t a t i o n  of claims prescribed by order of 

the court.

(c) Notwithstanding another provision to the contrary, any 

assets that are not subject to attachment, execution or sale for the 

c o r p o r a t i o n’s debts and liabilities may be distributed under AS 10.- 

21.693 - 10.21.697 even though all debts and liabilities have not bee n  

paid or adequately provided for.

Sec. 10.21.690. PAYMENT OF DEBTS AND LIABILITIES. (a) The 

payment of a debt or liability, w h e ther the whereabouts of the c r e d i­

tor is known or unknown, has been adequately provided for if

(1) payment of the debt or liability has been assumed or 

guaranteed in good faith by one or more financially responsible p e r­

sons or by the United States government or an agency of the U n i t e d  

States government, and the provision, including the financial r e s p o n­

sibility of the persons, was determined in good faith and wit h  r e a s o n­

able care by the board to be adequate at the time of distribution of 

the assets by the board under this chapter;

(2) the amount of the debt or liability has been deposited 

w ith the commissioner of revenue.

(b) This section does not prescribe the exclusive means of 

m a king adequate provision for debts and liabilities.

commissioner.



Sec. 10.21.693. RETURN, TRANSFER, O R  CONVEYANCE OF ASSETS. 

After complying w i t h  the provisions of AS 10.21.688, if the c o r p o­

ration holds assets subject to a valid condition requiring return, 

transfer, or conveyance, and the condition has occurred or will occur 

by reason of the dissolution, the assets shall be returned, t r a n s­

ferred, or conveyed in accordance with the condition.

Sec. 10.21.695. DISPOSAL OF CORPORATE ASSETS; D ISPOSITION BY 

COURT ORDER. (a) Subject to the provisions of AS 10.21.688, except 

as provided in AS 10.21.693, all of a corporation's assets shall be 

disposed of on d issolution in conformity wi t h  its articles or bylaws 

and complying w i t h  the provisions of a trust under which assets are 

held.

(b) Except as provided in (c) of this section, the d i s p o sition 

required in (a) of this section shall be made by decree of the s u p e­

rior court of the proper county in proceedings to w h i c h  the c o m m i s­

sioner is a party. The decree shall be made on the petition of the 

commissioner or, on 30 days' notice to the commissioner by a person 

interested in the dissolution.

(c) The disposition required in (a) of this section m a y  be made 

without the decree of the superior court, subject to the rights of 

persons concerned in the dissolution, if the commissioner makes a 

written w aiver of objections to the disposition.

(d) Notwithstanding the provisions of (a) of this section, 

assets held in charitable trust (AS 10.21.185) shall be disp o s e d  of 

under AS 10.21.615(a) as if the mutual benefit corporation were a 

public benefit corporation.

Sec. 10.21.698. DISTRIBUTIONS. After complying wit h  the p r o­

visions of AS 10.21.688, and except as otherwise provided in AS 10.- 

21.693 and AS 10.21.695, assets held by a corporation shall be dis-
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(1) if the articles or b y l a w s  p r o v i d e  the m a n n e r  of d i s p o­

sition, the assets shall be d i s p o s e d  of in that manner; or

(2) if the articles or b y l a w s  do not p r o v i d e  the m a n n e r  of 

disposition, the assets shall be d i s t r i b u t e d  a m o n g  the members 

(AS 10.21.990(21)) in a c c ordance w i t h  their rights in the corporation.

Sec. 10.21.700. D I S T R I B U T I O N S  A U T H O R I Z E D  IN MONEY, PROPERTY, OR 

SECURITIES; INSTALLMENTS. Subject to the p r o v i s i o n s  of a trust under 

w h i c h  assets to be d i s t r i b u t e d  are held, d i s t r i b u t i o n  of a s sets may be 

ma d e  either in money, property, or securities and e i t h e r  in periodic 

installments or as a whole, if this can be don e  fairly and r a t ably and 

in conformity with the provisions of the articles and b ylaws a nd shall 

b e  made as s o o n  as re a s o n a b l y  consistent w i t h  the b e n e f i c i a l  liquids- ^

ti o n  of the corpo r a t i o n ' s  assets.

Sec. 10.21.703. A D O P T I O N  OF P L A N  NOT IN A C C O R D A N C E  W I T H  L I Q U I D A­

TION RIGHTS. (a) If a c o r p o r a t i o n  in the p r o cess of w i n d i n g  up has 

m o r e  than one class of m e m b e r s h i p s  outstanding, a p l a n  of d i s t r i b u t i o n  

of the memberships, obligations, or securities of a n o t h e r  corporation, 

domestic or foreign, or assets o t h e r  than m o n e y  w h i c h  is not in a c c o r­

dance with the l i q u i d a t i o n  rights of a class un d e r  the articles or 

bylaws may be adopted if approved by the b o a r d  (AS 10.21.990(4)) and a 

majority of all m e m b e r s  (AS 10.21.990(6)) of each class.

(b) A  plan a d o p t e d  under (a) of this s e c t i o n  may p r o v i d e  that 

the d i s t r i b u t i o n  is in complete or partial s a t i s f a c t i o n  of the rights 

of members on d i s t r i b u t i o n  and li q u i d a t i o n  of the assets.

(c) A  plan of d i s t r i b u t i o n  appr o v e d  u n d e r  (a) of this section is 

binding u p o n  all members. The b o a r d  shall ma i l  n o t i c e  of the adoption 

of the pla n  w i thin 20 days after its a d o p t i o n  to all m e m b e r s  having a 

liquidation preference u n d e r  the articles or bylaws.

posed of on dissolution as follows:
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Sec. 10.21.705. R E C O V E R Y  OF IMPR O P E R  DISTRIBUTIONS. (a) If a 

d i s t r i b u t i o n  of assets has b e e n  mad e  in the process of w i n d i n g  up, 

w i t h o u t  a court order or p r i o r  p a y m e n t  or adequate p r o v i s i o n  for

p a y m e n t  of the debts a n d  l iabilities of the corporation, the amount 

i m p r o p e r l y  d i s t r i b u t e d  to a p e r s o n  m ay be recovered b y  the corpora- 

tion. A  p e r s o n  who r e c e i v e d  an impr o p e r  d i s t r i b u t i o n  m a y  be j o i n e d  as 

a d e f e n d a n t  in the sam e  a c t i o n  or be brought in on the m o t i o n  of 

a n o t h e r  defendant.

(b) Suit may be brought in the name of the c o r p o r a t i o n  to 

en f o r c e  the l i ability u n d e r  (a) of this section against a p e r s o n  

r e c e i v i n g  a d i s t r i b u t i o n  by the c o m m i s s i o n e r  or by a cred i t o r  of the 

co r p o r a t i o n ,  w h e t h e r  or not the cred i t o r  has r e d uced the cl a i m  to 

j u d g m e n t .

(c) A  m e m b e r  (AS 10.21.990(21)) who satisfies a liability under 

this s e c t i o n  has a right to ratable c o n t r i b u t i o n  from ot h e r  members 

s i m i l a r l y  liable. A  m e m b e r  w ho has bee n  compelled to r e t u r n  to the

c o r p o r a t i o n  more t h a n  the m e m b e r’s share of the amount n e e d e d  to pay

the d e b t s  a nd l iabilities of the c orporation may require the c o r p o r a­

tion to r e c o v e r  from other m e m b e r s  similarly liable a p r o p o r t i o n  of

the a m o u n t s  received by them on the improper distribution, to give

c o n t r i b u t i o n  to those held liable under this section, and to mak e  the 

d i s t r i b u t i o n  of the assets fair and ratable, acco r d i n g  to the rights 

and p r e f e r e n c e s  of the memberships, after payment or adequate p r o v i­

sion for payment of all the debts and liabilities of the corporation.

(d) As used in this section, "process of w i n d i n g  up" includes a

p r o c e e d i n g  under AS 10.21.553 - 10.21.598 and any other d i s t r i b u t i o n  

of a s s e t s  to a p e r s o n  made in c o n t e m p l a t i o n  of te r m i n a t i o n  or a b a n d o n­

ment  of the corporate business.

Sec. 10.21.708. E X I S T E N C E  OF CORPORATION A F T E R  DISSOLUTION. (a)
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A  corporation that is dissolved voluntarily or involuntarily continues 

to exist for the purpose of w i n ding up its affairs, prosecuting and 

defe n d i n g  actions by or against it and enabling it to collect and 

d isc h a r g e  obligations, dispose of and convey its property and collect 

and divide its assets, but not for the purpose of continuing its 

activities except to the extent necessary for the winding up.

(b) A n  action or proceeding to which a corporation is a party 

does not abate by the dissolution of the corporation or by reason of 

proceedings for w i n d i n g  up and dissolution.

(c) Assets inadvertently or otherwise omitted from the winding 

u p  continue in the dissolved corporation for the benefit of the p e r­

sons entitled to the assets on dissolution of the corporation and on 

realization shall be distributed to the person entitled.

(d) The directors of the corporation on the date of its d i s s o­

lution, or as determined under AS 10.21.685, shall exercise and have 

the powers necessary to act under this section.

Sec. 10.21.710. SUITS A G A INST PERSONS TO WHOM ASSETS WERE D I S­

TRIBUTED UPON DISSOLUTION; QUIET TITLE ACTION. (a) If a corporation 

has been dissolved, a person to w h o m  assets were distributed on d i s s o­

lution may be sued in the corporate name on a cause of action against 

the corporation that arose before dissolution. Notice of the action 

shall be given to the commissioner. The commissioner may intervene in 

a suit brought under this section.

(b) Summons or other process against a dissolved corporation may 

be served by delivering a copy to an officer, director, or person 

having charge of the corporation's assets or, if the person cannot be 

found, to an agent upon whom process might be served at the time of 

dissolution. If it is shown by affidavit to the satisfaction of the 

court that none of these persons can be found w i t h  due diligence then
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the court may make an order that summons or other process be served 

upon the dissolved corporation by personally delivering a copy, t o­

gether with a copy of the order, to the commissioner. Service in this 

manner is complete on the 10th day after the delivery of process to 

the commissioner.

(c) A  dissolved corporation survives and continues to exist 

indefinitely for the purpose of being sued in a quiet title action. A  

judgment rendered in a quiet title action binds every person having an 

interest in the corporation, to the extent of their interest. Service 

of summons or other process may be made as provided in (b) of this 

section.

(d) After receipt of the process under (b) of this section and 

the fee for filing, the commissioner shall give notice to the c o r p o­

ration at the last known address of the corporation or at the last 

known address of the last registered agent of the corporation. If 

those addresses are not known, the commissioner is not required to 

take any action.

(e) This section is procedural in nature and is not intended to 

determine liability.

Sec. 10.21.713. SPECIAL PROVISIONS; DISSOLUTION OF OWNERS A S S O­

CIATIONS. (a) Notwithstanding a provision in AS 10.21.550 - 10.21.- 

713, if there is a lot, parcel, area, apartment, or unit for wh i c h  an 

owners association is obligated to provide management, maintenance, 

preservation, or control, a corporation formed for those purposes or a 

person acting on its behalf may not without the approval of 100 p e r­

cent of the members

(1) transfer all or substantially all of the association's

assets; or

(2) file a certificate of dissolution.

I
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1 (b) A  court m ay not e n t e r  an order d e c l a r i n g  the owners asso-

2 c i a t i o n  duly w o u n d  up and d i s s o l v e d  unless there is a j u d i c i a l  deter-

3 m i n a t i o n  that the corporate purp o s e s  are no l o n g e r  attainable.

4 (c) As u s e d  in this s e c t i o n  "approval of 100 p e r c e n t  of the

5 m e m b e r s "  me a n s  u n animous a p p r o v a l  by the a f f i r m a t i v e  v o t e  of every

6 m e m b e r  (AS 10.21.990(21)) of the co r p o r a t i o n  w h e t h e r  or not the v o t i n g

7 rights of some or all of the m e m bers h a v e  b e e n  e x t i n g u i s h e d  b y  the

8 articles.

9 A R T I C L E  10. F O R EIGN CORPORATIONS.

10 Sec. 10.21.750. A P P L I C A B I L I T Y  TO F O R E I G N  CORPO R A T I O N S .  To the

11 extent p r o v i d e d  in this chapter, this c h a pter is a p p l i c a b l e  to a

12 f o r eign c o r p o r a t i o n  (AS 10.21.990(18)) that is a u t h o r i z e d  to do or

13 does business in this state. (

14 Sec. 10.21.753. A D M I S S I O N  OF F O R E I G N  CORPOR A T I O N .  A  f o r e i g n

15 co r p o r a t i o n  m ay not conduct affairs in this state un t i l  it has b e e n

16 issued a c e r t i ficate of a u t h o r i t y  from the commissioner. A  f o r e i g n

17 co r p o r a t i o n  may not be issued a certificate of a u t h o r i t y  to conduct

18 affairs in this state that a co 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

19 is not p e r m i t t e d  to conduct. A  foreign c o r p o r a t i o n  m a y  not be d e n i e d

20 a certificate of a uthority b e c ause the laws of the state or c o u ntry

21 under w h i c h  it is o r g a n i z e d  g o verning its o r g a n i z a t i o n  and inte r n a l

22 affairs d i f f e r  from the laws of this state.

23 Sec. 10.21.755. A P P L I C A T I O N  TO C O R P O R A T I O N S  N O W  A U T H O R I Z E D  TO

24 CONDUCT A F F A I R S  IN THIS STATE. A f o r eign c o r p o r a t i o n  au t h o r i z e d  to

25 conduct affairs in this state on July 1, 1968, for a p u r pose for w h i c h

26 a c o r p o r a t i o n  m ay secure aut h o r i t y  u n d e r  this c h a p t e r  is, subject to

27 the limitations set out in its certificate of authority, e n t i t l e d  to

28 all the rights and p r i v i l e g e s  app l i c a b l e  to a f o r e i g n  c o r p o r a t i o n

29 h o l ding a certificate of a u thority and is subject to the limitations,
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1 restrictions, liabilities, and d u t i e s  p r e s c r i b e d  in this chapter for a

2 f o r e i g n  c o r p o r a t i o n  p r o c u r i n g  a c e r t i f i c a t e  of auth o r i t y  to conduct

3 a f f a i r s  in this state u n d e r  this chapter.

4 Sec. 10.21.758. L I A B I L I T Y  T O  STATE F O R  CON D U C T I N G  A F F A I R S  WITH-

5 O U T  C E R T I F I C A T E  OF AUTHORITY. A foreign co r p o r a t i o n  that conducts

6 a f f a i r s  in this state w i t h o u t  a ce r t i f i c a t e  of a u t h o r i t y  is liable to

7 this state for the years or p o r t i o n s  of years d u r i n g  w h i c h  it

8 t r a n s a c t e d  b u s i n e s s  in this state without a c ertificate of authority,

9 in an amount equal to all fees and c o r p o ration taxes that w o u l d  have

10 b e e n  imposed by this c h a p t e r  on t he c orporation if it h ad applied for

11 and received a c e r t i f i c a t e  of a u thority to conduct affairs in this

12 state as required by this c h a pter and filed all r e p orts required by

13 this chapter, plus all penalties imposed by this c h a p t e r  for failure

14 to p ay the fees, plus a penalty of up to $10,000 a y e a r  or portion of

15 a y e a r  for ea c h  y e a r  it c o n d u c t e d  affairs in this state without a

16 c e r t i f i c a t e  of authority. The attorney general shall br i n g  proceed-

17 ings to recover amounts due the state under this section.

18 Sec. 10.21.760. CO N D U C T I N G  AFFAIRS WITHOUT C E R T I F I C A T E  OF AU-

19 T H O R I T Y  AS A B A R  TO R I G H T  TO SUE. A foreign c o r p o r a t i o n  conducting

20 a f f airs in this state without a certificate of a u thority may not

21 m a i n t a i n  an action, suit, or pro c e e d i n g  in a court of this state until

22 it obtains a ce r t i f i c a t e  of authority. A successor or assignee of a

23 f o r e i g n  co r p o r a t i o n  conducting affairs without a c e r t i ficate of au-

24 t h o rity may not m a i n t a i n  an action, suit, or p r o c e e d i n g  in a court of

25 this state on a right, claim, or demand arising out of the conduct of

26 affairs by the c o r p o r a t i o n  in this state until a c e r t i f i c a t e  of au-

27 thority is obta i n e d  by the c o r p o ration or by a c o r p o r a t i o n  that has

28 a c q u i r e d  all or substantially all of its assets.

29 Sec. 10.21.763. CON D U C T I N G  AFFAIRS WITHOUT CE R T I F I C A T E  OF AU-
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1 T H O RITY NOT AFFECTING CONTRACTS AND RI G H T  TO DEFEND ACTION. The

2 failure of a foreign corporation to o b t a i n  a certificate of authority

3 to conduct affairs in this state does not impair the validity of a

4 contract or act of the corporation, and does not prevent the corpora-

5 tion from d efending an action, suit, or proceeding in a court of this

6 state.

7 Sec. 10.21.765. ACTIVITIES NOT CONSTITUTING CONDUCTING AFFAIRS

8 IN THIS STATE. Without excluding other activities that may not con-

9 stitute conducting affairs in this state, a foreign corporation is not

10 considered to be conducting affairs in this state, for the purposes of

11 this chapter, by reason of carrying on in this state any one or more

12 of the following activities:

13 (1) maintaining, defending, or settling an action, suit, or

14 an administrative or arbitration proceeding, or the settlement of

15 claims or disputes;

16 (2) holding meetings of directors or members of the corpo-

17 ration, or carrying on other activities concerning the internal af-

18 fairs of the corporation;

19 (3) maintaining bank accounts;

20 (4) securing or collecting debts, or enforcing rights in

21 property securing debts;

22 (5) transacting business in interstate commerce;

23 (6) granting funds;

24 (7) distributing information to members;

25 (8) conducting an isolated transaction, completed within 30

26 days, not in the course of a number of repeated transactions of like

27 nature.

28 Sec. 10.21.768. CORPORATE NAME OF FOREIGN CORPORATION. (a)

29 Except as provided in AS 10.21.053, a certificate of authority may not
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1 be issued to a foreign c o r p o r a t i o n  unless the corporate name of the

2 corporation

3 (1) contains the w o r d  "corporation," "company," "incorpora-

4 ted," or "limited," or an a b b r e v i a t i o n  of one of these words, or for

5 use in this state, adds at the end of its name one of these words or

6 an abbreviation of one of them;

7 (2) does not c o n t a i n  a wo r d  or phrase w h i c h  indicates o r

8 implies that it is organized for a purpose other than the p u r p o s e

9 contained in its articles or that it is authorized or empowered to

10 conduct the business of b a n k i n g  or insurance;

11 (3) does not c o n t a i n  the wor d  "city," "borough," or "vil-

12 lage," or otherwise imply that the corporation is a municipality, but

13 the name of a city, borough, or village may be used in the c o rporate

14 n a m e ;

15 (4) is the same name as, or deceptively similar to, the

16 name of a domestic co r p o r a t i o n  existing under the laws of this st a t e

17 or a foreign corporation au t h o r i z e d  to conduct affairs in this state,

18 or a name the exclusive right to which is reserved in the m a n n e r

19 provided in this title, or the name of a corporation that has in

20 effect a registration of its name as provided in this chapter.

21 (b) The provisions of (a)(1) of this section do not apply to a

22 foreign corporation formed and operated exclusively for a charitable

23 purpose.

24 Sec. 10.21.770. A S S U M E D  CORPORATE NAME: COMMISSIONER TO CR O S S

25 INDEX. (a) Except as p r o v i d e d  in AS 10.21.053(b)(3), if a f o r eign

26 corporation applying for a certificate of authority, has a name that

27 is impermissible under AS 10.21.768, it shall select an assumed name,

28 acceptable under the p r o v isions of AS 10.21.768, under which it elects

29 to conduct affairs in this state.

-159- HB 437



(b) T he c o m m i s s i o n e r  shall m a i n t a i n  r e c o r d s  that cross r e f e r e n c e  

the actual and a s s u m e d  names of all f o r e i g n  c o r p o r a t i o n s  au t h o r i z e d  to 

conduct affairs in this state.

Sec. 10.21.773. C H A N G E  OF NAME BY F O R E I G N  CORPORATION. If 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 conduct affairs in this s t a t e  

changes its name to one u n d e r  w h i c h  a c e r t i f i c a t e  of a u thority w o u l d  

not be g r a n t e d  to it u n d e r  this chapter, t he c e r t i f i c a t e  of a u t h o r i t y  

of the c o r p o r a t i o n  is s u s p e n d e d  and it m a y  not c o n duct affairs in thi s  

state u n t i l  it has changed its name to a n a m e  a v a i l a b l e  to it u n d e r  

the laws of this state.

Sec. 10.21.775. A P P L I C A T I O N  FOR C E R T I F I C A T E  OF AUTHORITY. To 

receive a c ertificate of a uthority to c o n d u c t  affairs in this state a 

f o r eign c o r p o r a t i o n  shall apply in d u p l i c a t e  to the commissioner.

Sec. 10.21.778. C O N T E N T S  OF A P P L I C A T I O N .  (a) An a p p l i c a t i o n  

for a c e r t i f i c a t e  of a u t h o r i t y  shall set out

(1) the name of the c o r p o r a t i o n  a nd the a s s u m e d  name, if 

any, the state or country u n d e r  whose laws it is incorporated; or if 

the name of the c o r p o r a t i o n  is required by this c h a p t e r  to but d o e s  

not c o n t a i n  the w o r d  " c o r p o r a t i o n , "  " c o m p a n y , "  " i n c o r p o r a t e d , "  or 

" l i m i t e d , "  or an a b b r e v i a t i o n  of one of t h e s e  words, the name of the 

c o r p o r a t i o n  wi t h  the wor d  or a b b r e v i a t i o n  that it e lects to use in 

this state;

(2) the date of i n c o r p o r a t i o n  a n d  the p e r i o d  of d u r a t i o n  of 

the incorporation;

(3) the address of the p r i n c i p a l  office of the c o r p o r a t i o n  

in the state or country u n d e r  whose laws it is incorporated;

(4) the address of the p r o p o s e d  r e g i s t e r e d  office of the 

c o r p o r a t i o n  in this state, and the name of its p r o p o s e d  r e g i s t e r e d  

agent in this state at that address;



(5) Che p u r p o s e  the  c o r p o r a t i o n  p r o p o s e s  t o  p u r s u e  in  the

c o n d u c t  o f  a f f a i r s  i n  t hi s  state;

(6) t h e  n a s M S  a n d  a d d r e s s e s  of th e d i r e c t o r s  a n d  of fi c e r s

o f  t h e  c o r p o r a t i o n ;

(7) a  s t a t e m e n t  of t h e  n u m b e r  o f  m e m b e r s h i p s  t h a t  the

c o r p o r a t i o n  m a y  i ss u e ,  i t e m i z e d  b y  c l a s s e s ;

(6) a s t a t e m e n t  o f  t h e  n u m b e r  o f  m e m b e r s  i t e m i z e d  b y

c l a s s e s ;

(9) a n  e s t i m a t e  e x p r e s s e d  i n  d o l l a r s  of

(A) t h e  v a l u e  of a l l  p r o p e r t y  to b e  o w n e d  by the

c o r p o r a t i o n  d u r i n g  th e f o l l o w i n g  year, w h e r e v e r  l o c a t e d ;

(B) t h e  v a l u e  of t h e  p r o p e r t y  of t h e  c o r p o r a t i o n  to b e

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

(C) th e g r o s s  a m o u n t  of all in co me  t h a t  w i l l  be  e a r n e d

b y  t h e  c o r p o r a t i o n  d u r i n g  t h e  f o l l o w i n g  year; a n d

(D) the g r o s s  a m o u n t  of i n c o m e  that w i l l  b e  g e n e r a t e d

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

f o l l o w i n g  year;

(10) a d d i t i o n a l  i n f o r m a t i o n  n e c e s s a r y  o r  a p p r o p r i a t e  to

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

t l e d  to a c e r t i f i c a t e  of a u t h o r i t y  a n d  to d e t e r m i n e  a n d  a ss e s s  the 

f ees p r e s c r i b e d  in thi s  c h a p t e r  t h a t  are p ay a b l e ;

(11) the n a m e  a n d  a d d r e s s  of e a c h  a l i e n  a f f i l i a t e  (AS 10.- 

2 1 . 9 9 0 ( 2 )  - (3)), t h e  p e r c e n t a g e  of c o n t r o l  (AS 1 0 . 2 1 . 7 7 8 ( b ) )  held  by 

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

r e l a t i o n s h i p  b e t w e e n  t h e  f o r e i g n  c o r p o r a t i o n  and its a l i e n  a f f i li ate s,  

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

(12) t h e  n a m e  a n d  a d d r e s s  of a p e r s o n  h o l d i n g  at least fiv e

p e r c e n t  o f  the  m e m b e r s  of the c o r p o r a t i o n ,  and  the p e r c e n t a g e  of
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1 control held by that person.

2 (b) As use d  in (a)(12) of this section "percentage of control"

3 means the percentage of the members of the entire board of directors

4 (AS 10.21.990(16)) that a person has the power to elect or designate.

5 Sec. 10.21.780. FILING OF APPLICATION FOR CERTIFICATE OF AUTHOR-

6 ITY. The application of the corporation for a certificate of authori-

7 ty shall be submitted on forms prescribed and furnished by the

8 commissioner. Duplicate originals of the application executed by the

9 chairman of the board, president, or vice-president, and by the secre-

10 tary or an assistant secretary, and verified by one of the officers

11 signing the application, together wi t h  a verified copy of the articles

12 and all amendments to the articles, shall be delivered to the commis-

13 sioner for processing according to AS 10.21.905 and issuance of a

14 certificate of authority.

15 Sec. 10.21.783. EFFECT OF CERTIFICATE OF AUTHORITY. On the

16 issuance of a certificate of authority by the commissioner, the corpo-

17 ration may conduct affairs in this state for the purpose set out in

18 its application, subject, however, to the right of this state to

19 suspend or revoke the authority as provided in this chapter.

20 Sec. 10.21.785. AMENDED CERTIFICATE OF AUTHORITY. (a) A  for-

21 eign corporation authorized to conduct affairs in this state shall

22 obtain an amended certificate of authority if it changes its corporate

23 name, or desires to pursue in this state other or additional purposes

24 than those set out in its earlier application for a certificate of

25 authority.

26 (b) The requirements as to form and content of an application

27 for an amended certificate of authority, the manner of its execution,

28 the filing of duplicate originals of the application with the commis-

29 sioner, and the issuance of an amended certificate of authority are
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t h e  t a m e  a s  in t h e  c a s e  of a n  o r i g i n a l  a p p l i c a t i o n  fo r a c e r t i f i c a t e  

o f  auth or it y.

Sec. 10.21.788. POWERS OF FOREIGN CORPORATION. A foreign corpo­

ration that has received a c e r t i f i c a t e  of authority enjoys, u n t i l  a 

c e r t i f i c a t e  of revocation or of withdrawal i s  issued as provided in  

th is  chapter, the same, but no greater, r ights  and p r iv i le g e s  as a 

domestic corporation organized for the purposes set out in  the 

application  under which the c e r t i f i c a t e  of authority i s  issued  and, 

except as otherwise provided in th is  chapter, i s  subject to the 

d u ties ,  r e s tr ic t io n s ,  penalties  and l i a b i l i t i e s  imposed on a domestic 

corporation of l ik e  character.

Sec. 10.21.790. REVOCATION OF CERTIFICATE OF AUTHORITY. A 

c e r t i f ic a te  of authority of a foreign corporation to conduct a f fa ir s  

in th is  state  may be revoked by the commissioner i f

(1) the corporation f a i l s  to f i l e  i t s  annual report within  

the time required by th is  chapter, or f a i l s  to pay fees or pen a lties  

prescribed in th is  chapter when they are due and payable;

(2) the corporation f a i l s  to appoint and maintain a r e g is ­

tered agent in the s ta te ;

(3) the corporation f a i l s ,  a fter  change of i t s  reg istered

o f f ic e  or registered agent, to f i l e  with the commissioner a statement

of the change as required by th is  chapter;

(4) the corporation f a i l s  to f i l e  with the department an

amendment to i t s  a r t ic le s  of incorporation or a r t ic le s  of merger

within the time prescribed by th is  chapter; or

(5) a misrepresentation of a material matter has been made 

in an application, report, a f f id a v i t ,  or other document submitted 

under th is  chapter.

Sec. 10.21.793. LIMITATIONS ON REVOCATION OF CERTIFICATE OF



1 A U T H O R I T Y .  The c o m m i s s i o n e r  m a y  not revoke a c ertificate of a u thority

2 of a f o r eign c o r p o r a t i o n  unless

3 (1) the c o r p o r a t i o n  has b e e n  g i v e n  at least 60 d a y s  notice

4 b y  c e r t i f i e d  mail a d d r e s s e d  to its reg i s t e r e d  office in t h i s  state;

5 a n d

6 (2) the c o r p o r a t i o n  fails b e f o r e  r e v o c a t i o n  to file the

7 a n n u a l  report, pay t h e  fees or pen a l t i e s  that are due, file the

8 r e q u i r e d  statement of change of r e g i s t e r e d  agent or r e g i s t e r e d  office,

9 file the articles of amendment or articles of merger, or c o r rect the

10 misreprese n t a t i o n .

11 Sec. 10.21.795. ISSUANCE OF C E R T I F I C A T E  OF R E V O C A T I O N .  U p o n

12 r e v o k i n g  a c e r t i f i c a t e  of authority, the c o m m i s s i o n e r  shall

13 (1) issue a c e r t i ficate of rev o c a t i o n  in d u p l i c a t e ;

14 (2) file one of the certif i c a t e s  in the o f f i c e  of the

15 commissioner;

16 (3) ma 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  office in

17 this state (AS 10.21.800(1)) a notice of the rev o c a t i o n  a c c o m p a n i e d  by

18 o ne of the certificates.

19 Sec. 10.21.798. EFFECT OF C E R T I F I C A T E  OF REVOCATION. U p o n  the

20 issuance of a c e r t i f i c a t e  of revocation, the authority of a corpora-

21 tion to conduct a f f a i r s  in this state ceases.

22 Sec. 10.21.800. R E G I S T E R E D  O F F I C E  AND R E G I S T E R E D  A G E N T  OF A

23 FOREIGN CORPORATION. A foreign c o r p o r a t i o n  a u t h o r i z e d  to conduct

24 affairs in this s t a t e  shall have and c o n tinuously m a i n t a i n  in this

25 state

26 (1) a r e g i s t e r e d  office that may be, but nee d  not be, the

27 same as its p r i n c i p a l  office in this state; and

28 (2) a r e g i s t e r e d  agent, who may be e i t h e r  a n  individual

29 resident in this state whose office is identical to the reg i s t e r e d

l _

HB 437 -164-



, v »

m

1 office, o r  a domestic corporation or a foreign corporation authorized

2 to transact business in this state that has an office identical to the

3 r e g i s t e r e d  office.

4 Sec. 10.21.803. CHANGE OF R E G ISTERED OFFICE OR REGISTERED AGENT

5 OF F O R E I G N  CORPORATION. A  foreign corporation authorized to conduct

6 affairs in this state may change its registered office or change its

7 r e g i s t e r e d  agent, or both, u p o n  filing wi t h  the commissioner a

8 statement setting out

9 (1) the name of the corporation;

10 (2) the address of its registered office;

11 (3) the address of the proposed office if the address of

12 its r e g istered office is to be changed;

13 (4) the name of its registered agent;

14 (5) the name of its successor registered agent if its

15 r e g istered agent is to be changed;

16 (6) that the address of its registered office and the

17 address of the business office of its registered agent, as changed,

18 will be identical; and

19 (7) that the change is authorized by resolution adopted by

20 the bo a r d  of d i r e c t o r s .

21 Sec. 10.21.805. FILING OF S T A T E M E N T  OF CHANGE. A  statement of

22 change under AS 10.21.803 shall be executed and verified by the corpo-

23 ration by its chairman of the board, president, or a vice-president

24 and d elivered to the commissioner. If the commissioner finds that the

25 statement conforms to the provisions of this chapter, the commissioner

26 shall file the statement in the office of the commissioner, and upon

27 the filing, the change of address of the registered office, or the

28 appointment of a n ew registered agent, or both, as the case may be,

29 becomes effective.
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1 Sec. 10.21.808. SERVICE OF PROCESS ON FOREIGN CORPORATION. The

2 registered agent appointed by a foreign corporation authorized to

3 conduct affairs in this state is an agent of the corporation upo n  whom

4 process, notice, or demand required or permitted by law to be served

5 u p o n  the corporation may be served.

6 Sec. 10.21.810. SERVICE ON COMMISSIONER. If a foreign corpora-

7 tion authorized to conduct affairs in this state, or not authorized to

8 conduct affairs in this state but doing so, fails to appoint or main-

9 tain a r e g istered agent in this state, or when a registered agent

10 cannot w i t h  reasonable diligence be found at the registered office, or

11 w h e n  the certificate of authority of a foreign corporation is suspend-

12 ed or revoked, the commissioner is an agent upon wh o m  process, notice,

13 or demand may be served. Service is made upon the commissioner as

14 provided in AS 10.21.088(b).

15 Sec. 10.21.813. RECORDS KEPT BY COMMISSIONER. The commissioner

16 shall keep a record of all processes, notices, or demands served upon

17 a corporation under AS 10.21.810, and shall record the time of service

18 and any action taken wit h  reference to the service.

19 Sec. 10.21.815. PROCEDURE NOT EXCLUSIVE. AS 10.21.808 - 10.21.-

20 813 do not limit or affect the right to serve process, notice, or

21 demand required or permitted by law to be served upon a corporation in

22 any other manner.

23 Sec. 10.21.818. AMENDMENT TO ARTICLES OF INCORPORATION OF F0R-

24 EIGN CORPORATION. If the articles of a foreign corporation authorized

25 to conduct affairs in this state are amended, the foreign corporation

26 shall, w i t h i n  30 days after the amendment becomes effective, file with

27 the commissioner a copy of the amendment authenticated by the proper

28 officer of the state or country under whose laws it is incorporated.

29 The filing of the amendment does not enlarge or alter the purpose that
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the corporation may pursue in the transaction of business in this 

state under a name other than the name set out in its certificate of 

a u t h o r i t y .

Sec. 10.21.820. O R G A N I C  CHANGE OF FOREIGN CORPORATION. If a 

foreign corporation authorized to conduct affairs in this state is a 

party to an organic change (AS 10.21.990(24)) permitted by the laws of 

the state or country where it is incorporated, and the c o r p o ration is 

the surviving corporation, it shall, w i t h i n  30 days after the change 

becomes effective, file w i t h  the commissioner a copy of the articles 

of merger, consolidation, or reorganization authenticated by the 

proper office of the state or country under whose laws the organic 

change was carried out. It is not necessary for the c orporation to 

o b t a i n  a new or amended certificate of authority to conduct affairs in 

this state unless the name of the corporation is changed or unless the 

corporation desires to pursue in this state other or additional p u r­

poses than those that it is authorized to pursue in this state.

Sec. 10.21.823. W I T H D R A W A L  OF FOREIGN CORPORATION. A foreign 

corporation authorized to conduct affairs in this state may with d r a w  

from this state on obtaining from the commissioner a certificate of 

withdrawal. To obtain a certificate of withdrawal the foreign c o r p o­

ration shall deliver to the commissioner an application for w i t h­

drawal .

Sec. 10.21.825. CONTENTS OF APPLICATION FOR WITHDRAWAL. A n  

application for withdrawal shall set out

(1) the name of the corporation and the state or country 

where it is incorporated;

(2) that the corporation is not conducting affairs in this

s t a t e ;

(3) that the corporation surrenders its authority to con-



(4) that the c o r p o r a t i o n  revokes t he authority of its 

r e g i s t e r e d  agent in this s t a t e  to accept s e r vice of p r o cess a n d  c o n­

sents that service of p r o c e s s  in an action, suit, or p r o c e e d i n g  b a s e d  

o n  a cause of action a r i s i n g  in this state d u r i n g  the time the c o r p o­

ration w a s  authorized to transact business in thi s  state m ay be m a d e  

o n  the c o r p o r a t i o n  by s e r v i c e  on the commissioner;

(5) a post o f f i c e  address to w h i c h  the c o m m i s s i o n e r  m a y  

m a i l  a co p y  of a process against the c o r p o r a t i o n  that may be s e r v e d  on 

the commissioner;

(6) a statement of the number of m e m b e rships that the 

c o r p o r a t i o n  may issue, i t e m i z e d  by classes, as of the date of the 

application;

(7) a statement of the number of m e m b e r s  itemized by c l a s s­

es, as of the date of the application;

(8) additional information n e c e s s a r y  or a p p r o p r i a t e  to 

enable the commissioner to determine and a s s e s s  u npaid fees p a y a b l e  as 

pr e s c r i b e d  in this chapter.

Sec. 10.21.828. F O R M  OF A P P L I CATION F O R  WITHDRAWAL. A n  a p p l i c a­

tion for wit h d r a w a l  shall be made on forms p r e s c r i b e d  and f u r n i s h e d  by 

the c o m m i s s i o n e r  and s h a l l  be executed by the c o r p o r a t i o n  by its 

chairman of the board, president, or v i c e - p r e s i d e n t ,  and by its s e c r e­

tary or a n  assistant secretary, and v e r i f i e d  by one of the officers 

signing the application, or, if the c o r p o r a t i o n  is in the h a n d s  of a 

receiver or trustee, the applic a t i o n  shall be e x e c u t e d  and v e r i f i e d  on 

behalf of the c o r p o r a t i o n  by the receiver or trustee.

Sec. 10.21.830. F I L I N G  OF A P P L I C A T I O N  F O R  WITHDRAWAL. D u p l i c a t e  

or iginals of an a p p l i c a t i o n  for withdrawal 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  for p r o c e s s i n g  according to A S  10.21.905 and issu a n c e  of

duct affairs in this state;



Sec. 10.21.833. EFFECT OF CERTIFICATE OF WITHDRAWAL. On the 

issuance of a certificate of withdrawal, the authority of a corpora­

tio n  to conduct affairs in this state ceases.

A R T I C L E  11. REPORTS, FEES, AND PENALTIES.

Sec. 10.21.850. A N N U A L  REPORT O F  DOMESTIC AND FOREIGN C O R P O R A­

TIONS. A domestic corporation and a foreign corporation authorized to 

conduct affairs in this state shall file an annual report w i t h i n  the 

time prescribed by this chapter.

Sec. 10.21.852. CONTENTS OF ANNUAL REPORT. (a) A n  annual 

report shall include

(1) the name of the corporation and the state or country 

where it is incorporated;

(2) the address of the registered office of the corporation 

in this state, and the name of its registered agent in this state at 

that address, and, in the case of a foreign corporation, the address 

of its principal office in the state or country where it is incorpo­

rated ;

(3) a brief statement of the purposes of the corporation in 

this state;

(4) the names and addresses of the directors and officers 

of the corporation;

(5) a statement of the number of memberships that the

corporation has authority to issue, itemized by classes;

(6) a statement of the number of members itemized by c l a s­

ses ;

(7) the name and address of each alien affiliate (AS 10.-

21.990(2) - (3)), the percentage of control (AS 10.21.852(b)) held by

each alien affiliate, and a specific description of the nature of the

a certificate of withdrawal.



1 relationship b e t w e e n  the corporation and its alien affiliates, or a

2 statement that there is no alien affiliate;

3 (8) the name and address of each person holding as of

4 September 30 of each year the power to directly cause the election or

5 designation of one or more members of the board;

6 (9) the gross receipts of the corporation during the re-

7 porting period from all sources;

8 (10) the amount, expressed in dollars and as a percentage of

9 the gross receipts of the corporation, of each of the following:

10 (A) membership fees, dues, and assessments;

11 (B) donations;

12 (C) grants from governmental entities;

13 (D) sales of goods or services; and

14 (E) all other sources;

15 (11) in the case of a mutual benefit corporation, the

16 amount, expressed in dollars and as a percentage of the total income,

17 of the total income used or held for the following purposes:

18 (A) recurrent administrative costs;

19 (B) nonrecurrent administrative costs;

20 (C) providing services or making facilities available

21 to members as authorized in its articles, exclusive of the admin-

22 istrative cost of providing these services; and

23 (D) all other expenses of the corporation;

24 (12) in the case of a public benefit corporation, the

25 amount, expressed in dollars and as a percentage of total income, of

26 the total income used or held for the following purposes:

27 (A) recurrent administrative costs

28 (B) nonrecurrent administrative costs

29 (C) public or charitable purposes as stated in its
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a r t i c l e s ;

(D) all other expenses of the corporation;

(13) any in f o r m a t i o n  requ i r e d  by AS 10.21.293.

(b) As u s e d  in (a)(7) of this section "percentage of control"

me a n s  the per c e n t a g e  of the m e m b e r s  of the entire board of dir e c t o r s

(AS 10.21.990(16)) that a p e r s o n  has the power to elect or designate.

Sec. 10.21.854. FILING O F  A N N U A L  REPORT. (a) A n  annual report

of a domestic or foreign corporation shall be filed w i t h  the d e p a r t­

ment and is due before January 2 of the filing year. The annual 

report is d e l i nquent if not filed before February 1 of each y e a r  as 

pr o v i d e d  in this section. Delinquent returns are subject to the 

p e n alty p r o v i d e d  for in AS 10.21.858.

(b) Proof to the s a t isfaction of the commissioner that o n  or 

before February 1 the report was deposited in the United States mail 

in a sealed envelope, properly addressed w i t h  postage prepaid, is 

compliance w i t h  (a) of this section.

(c) The c o m missioner shall file the report if the c o m m i s s i o n e r  

finds that the report conforms to the requirements of this chapter. 

If the commissioner finds that the report does not conform to the 

requirements of this chapter, the commissioner shall promptly return 

it to the co r p o r a t i o n  for necessary corrections. If the report is 

corrected to conform to the requirements of this chapter and returned 

to the commissioner in sufficient time to be filed before April 1 of 

the year in wh i c h  it is due, the penalty prov i d e d  for in AS 10.21.858 

for failure to file the report w i t h i n  the time required does not 

apply.

(d) U p o n  receipt of a form from the commissioner, a d o m e s t i c  or 

foreign corpor a t i o n  shall file an annual report within six months 

after original incorporation or authorization to conduct affairs in
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this state.

Sec. 10.21.856. P U B L I C A T I O N  OF A N N U A L  REPORT; REQUESTS FOR 

C O P I E S  OF T H E  A N N U A L  REPORT. (a) A  p u b l i c  benefit c o r p o r a t i o n  and a 

c o r p o r a t i o n  which, since its last a n nual report, has received fr o m  

d o n a t i o n s  (AS 10.21.990(15)) mor e  t h a n  10 percent of its gross income 

shall p u b l i s h  in a p a p e r  w i t h  general c i r c u l a t i o n  in the state a copy 

of the annual report. The report shall be p u b l i s h e d  at least three 

times a w e e k  for four c o n s e c u t i v e  w e e k s  b e g i n n i n g  o n  the 15th day 

a f t e r  the report is filed by the commissioner. A  c o r p o r a t i o n  that can 

de m o n s t r a t e  to the s a t i s f a c t i o n  of the c o m m i s s i o n e r  that com p l i a n c e  

w i t h  this p u b l i c a t i o n  requir e m e n t  w o u l d  n e c e s s i t a t e  the ex p e n d i t u r e  of 

a sum equal to more tha n  one percent of its gross receipts for the 

p r e c e d i n g  y e a r  shall p u b l i s h  only to the extent p o s s i b l e  by s p e n d i n g  

one percent of its gross receipts.

(b) A  co r p o r a t i o n  w h i c h  since its last annual report has r e­

ceive d  from donations mor e  than 10 p e r cent of its gross income shall 

m a k e  available to a sol i c i t e e  at the time of s o l i c i t a t i o n  of a d o n a­

tion a free copy of its most recently filed annual report.

(c) A public benefit c o r p o r a t i o n  and a c o r p o r a t i o n  sol i c i t i n g  

donations shall mail a copy of its most recently filed annual report 

to any p e r s o n  within 50 days of receipt of a w r i t t e n  request. A

c o r p o r a t i o n  required to furnish copies of an annual report u n d e r  this

s u b s ection m ay charge the p e r s o n  r e q u e s t i n g  the report a fee of not 

mo r e  than $5.00.

Sec. 10.21.858. P E N A L T Y  FOR F A I L U R E  TO FILE A N N U A L  REPORT. A  

domestic or foreign c o r p o r a t i o n  that fails to file, and p u b l i s h  if 

required, its annual report w i t h i n  the time set by this c h a p t e r  is

subject to a penalty of one percent of its gross receipts since its

last annual report or $1,000, w h i c h e v e r  is greater, for each yea r  or

HB 437 -172-



part of a year d u r i n g  w h i c h  the corporation continues to fail to file 

or p u b l i s h  its annual report.

Sec. 10.21.860. INTERROGATORIES B Y  COMMISSIONER; JUDICIAL P R O­

CEEDING T O  CONTEST. (a) The commissioner may p r o p o u n d  to a domestic 

or f o r e i g n  c o r p o ration and to an officer or direc t o r  of a domestic or 

f o r e i g n  corporation interrogatories reasonably nec e s s a r y  and proper to 

enable the commis s i o n e r  to ascertain whether the corporation has 

c o m p l i e d  w i t h  the provisions of this chapter.

(b) Interrogatories shall be propounded by the commissioner or a 

p e r s o n  des i g n a t e d  by the commissioner to

(1) a domestic corporation by complying w i t h  AS 10.21.088;

(2) a foreign corporation by complying w i t h  AS 10.21.808;

(3) an individual officer or director of a domestic or

f o r e i g n  corporation by m a i l i n g  by registered or certified mail a copy 

of the interrogatories addressed to the person at the person's office

in this state, or, if the p e r s o n  has no office in this state, to the

p r i n c i p a l  office of the person.

(c) Interrogatories shall be answered w i t h i n  30 days, or within 

the additional time fixed by the commissioner or by the superior 

court. Answers shall be full and complete, in writing, and under 

oath. If the interrogatories are directed to an individual they shall 

be a n s w e r e d  by that individual, and if directed to a corporation they 

shall be answered by the chairman of the board, president, v i c e - p r e s i­

dent, secretary, or assistant secretary of the corporation or, in the 

insta n c e  of a foreign corporation, the person functioning as c ompar­

able officer in accordance w i t h  the laws of the state of i n corpora­

tion.

(d) A p e t i t i o n  stating good cause to e x tend the date for answer, 

to modify, or set aside the interrogatories pro p o u n d e d  by the commis-



m m

1 sioner, or to enforce compliance w i t h  AS 10.21.862 may be filed in the

2 superior court before the expiration of the 30 days fixed in this

3 subsection for answer.

4 Sec. 10.21.862. CONFIDENTIALITY OF INFORMATION DISCLOSED BY

5 INTERROGATORIES. Interrogatories and answers propounded and obtained

6 under AS 10.21.860 are not open to public inspection and the commis-

7 sioner may not disclose facts or information obtained from the

8 interrogatories except as official duty requires or unless the inter-

9 rogatories or answers are required for evidence in criminal proceed-

10 ings or other action by the state.

11 Sec. 10.21.864. FAILURE TO ANSWER INTERROGATORIES. Unless

12 otherwise provided by an order of court issued in response to a peti-

13 tion filed under AS 10.21.860(d),

14 (1) a domestic or foreign corporation and each officer or

15 director of a domestic or foreign corporation that fails or refuses to

16 answer truthfully and fully interrogatories propounded by the commis-

17 sioner w i t h i n  the time prescribed by AS 10.21.860(c) is guilty of a

18 class A misdemeanor; and

19 (2) the commissioner need not file a document to which the

20 interrogatories relate until the interrogatories are properly answered

21 and need not file a document to which the interrogatories relate if

22 the answers disclose that the document does not conform to the provi-

23 sions of this chapter.

24 Sec. 10.21.866. PENALTIES IMPOSED UPON OFFICERS AND DIRECTORS.

25 An officer or director of a domestic or foreign corporation who signs

26 articles, or a statement, report, application, or other document filed

27 with the commissioner that is known to the officer or director to be

28 false in a material respect, is guilty of a class A misdemeanor.

29 Sec. 10.21.868. INCORPORATION OR FILING FEES. A  domestic or
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27

foreign corporation that is required to file articles of i n c o rporation 

or amendatory articles w i t h  the department shall pay to the c o m m i s­

sioner a f iling fee es t a b l i s h e d  by the department by regulation. The 

filing fee shall be uniform, except that a lesser fee m ay be applied 

to a p ublic benefit corporation or foreign corporation that would, if 

formed u n d e r  this chapter, be a p ublic benefit corporation.

Sec. 10.21.870. FEES ON A P P O I NTMENT OR REVOCATION OF A P P O I NTMENT 

OF PROCESS AGENT OR CHANGE OF AGENT'S ADDRESS. (a) A  foreign c o r p o­

ration f i l i n g  with the department a certificate of the appointment and 

consent of an agent residing in this state, or a certificate of r e v o­

cation of the appointment of a resident agent shall pay to the c o m m i s­

sioner a fee established by the department by regulation.

(b) For filing a statement of change of address of registered 

agent u n d e r  AS 10.21.085(a) and (b), the agent shall pay to the com­

missioner a fee established by the department by regulation.

Sec. 10.21.872. FEES AND PENALTIES PAYABLE ON W I T H D R A W A L  OF 

FOREIGN CORPORATION. A registered foreign corporation may with d r a w  

from this state upon payment of all penalties due at the time of 

desired withdrawal, and by filing w i t h  the department a certificate of 

withdrawal, signed by its proper officers and under its corporate 

seal. The fee for filing the certificate with the c o m m i s s i o n e r  shall 

be es t a b l i s h e d  by the department by regulation.

Sec. 10.21.874. FEES ON DISSOLUTION OF DOMESTIC CORPORATION. A  

domestic corporation shall pay to the commissioner a fee e s t a b lished 

by the department by regulation for filing the documents required by

this c h a p t e r  for the dissolution of a domestic corporation.

Sec. 10.21.876. PENALTIES A N D  FEES ON FILING CE R T I F I C A T E  OF

DISSOL U T I O N  OF FOREIGN CORPORATION. If a foreign c orporation desires 

to file a certificate of d i s s o l u t i o n  from the state of its incorpo-
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1 r a t i o n  it shall file the certificate, signed b y  the p r o p e r  state

2 officer, u n d e r  seal, u p o n  payment of all p e n a l t i e s  due to this state

3 at the time of dissolution. The filing fee for the c e r t i f i c a t e  of

4 d i s s o l u t i o n  shall be es t a b l i s h e d  by the dep a r t m e n t  by regulation.

5 Sec. 10.21.878. FEES F O R  C E R T I F I E D  COPIES OF DOCUMENTS. T h e  fee

6 for f u r n i s h i n g  a cer t i f i e d  copy of a document shall be e s t a b l i s h e d  by

7 the d e p a r t m e n t  by regulation.

8 Sec. 10.21.880. OT H E R  F I L I N G  FEES. (a) The filing fee for a

9 d o c u m e n t  not o t h e r w i s e  prov i d e d  for in this c h a p t e r  shall be estab-

10 l ished by the de p a r t m e n t  by regulation.

11 (b) The dep a r t m e n t  may by r e g u l a t i o n  charge a c o r p o r a t i o n  sub-

12 ject to this c h a pter a fixed fee in place of the fees s p e c i f i e d  in

13 this c h a p t e r  and for routine a d m i n i s t r a t i v e  services r e n d e r e d  to the (

14 c o r p o r a t i o n  by the department.

15 (c) N o t w i t h s t a n d i n g  (b) of this section, fees r e q u i r e d  u n d e r

16 AS 1 0 .21.070 and AS 10.21.868 are not included in a fixed fee.

17 Sec. 10.21.882. IMMUNITY FROM AS 10.06.845. A  c o r p o r a t i o n

18 o r g a n i z e d  u n d e r  this chapter or a foreign 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

19 the laws of the U n i t e d  States, a state, or f o r e i g n  c o u ntry for the

20 same p u r pose as those allowed u n d e r  this c h a pter is exempt from the

21 p a y m e n t  of the bienn i a l  c o r p o r a t i o n  tax imposed by AS 10.06.845.

22 Sec. 10.21.884. PAYMENTS TO BE MA D E  IN ADVANCE. Fees and

23 c h a r g e s  p r o v i d e d  for in this c h a p t e r  may be p a i d  in advance.

24 Sec. 10.21.886. A C C O U N T I N G  FOR A N D  D I S P O S I T I O N  OF FEES PAID.

25 A l l  fees p a i d  under this chapter shall be a c c o u n t e d  for and d e p o s i t e d

26 in the state treasury.

27 Sec. 10.21.890. INCREASE IN FEES. A fee c h a rged u n d e r  this

28 c h a p t e r  m ay not be increased by a p e r c entage g r e a t e r  than the percen- x*,,

29 t a g e  increase in the consumer pr i c e  index for A n c h orage, p u b l i s h e d  b y
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the U n i t e d  States Department of Labor, Bureau of Labor Statistics, 

since July 1977, the year in which the fee was first changed, or the 

most recent year in wh i c h  the fee was increased, whichever is later.

Sec. 10.21.894. A PPEAL FROM REVOCATION OF CERTIFICATE OF A U T H O R­

ITY. If the commissioner revokes a certificate of authority of a 

foreign corporation to conduct affairs in this state under this c h a p­

ter, the foreign corporation may appeal to the superior court by

filing wi t h  the clerk of the court a peti t i o n  setting out a copy of 

its certificate of authority and a copy of the notice of revocation 

given by the commissioner. The matter shall be tried de novo by the 

superior court, and the court shall e ither sustain the action of the 

commissioner or direct the commissioner to take action the court

considers proper.

Sec. 10.21.896. CANCELLATION OF CERTIFICATES ISSUED A N D  FILINGS 

ACCEPTED. The commissioner may, w ithin one year after a filing, and 

after written n otice to the corporation or individual making a filing, 

cancel a certificate issued or filing accepted under this chapter, on 

any ground existing at the time of issuance or filing for wh i c h  the 

commissioner could have originally refused to issue the certificate or 

accept the filing. The notice of cancellation shall state the reason 

for the cancellation. A corporation or individual may request a 

hearing w ithin 90 days after receipt of the notice. Cancellation 

becomes final if the corporation or individual does not request a 

hearing w i t h i n  90 days after receipt of notice. Notice of cancella­

tion shall be sent by certified mail w i t h  return receipt requested.

If the return receipt is not received by the department within a

reasonable time and the department has made diligent inquiry as to the 

address of the corporation, notice may be made by publication in a 

newspaper of general circulation in the vicinity of the registered
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1 office of the corporation or the address of the individual who made

2 the filing. Cancellation becomes final 60 days after publication of

3 the notice if the person or corporation does not request a hearing.

4 Sec. 10.21.898. FORMS TO BE FURNISHED BY THE COMMISSIONER.

5 Reports required by this chapter to be filed with the department or

6 the commissioner shall be on forms prescribed and furnished by the

7 commissioner. Forms for other documents to be filed in the office of

8 the department or the commissioner shall be furnished by the commis-

9 sioner on request, but the use of these forms, unless required in this

10 chapter, is not mandatory.

11 ARTICLE 12. MISCELLANEOUS PROVISIONS.

12 Sec. 10.21.905. PROCESSING OF WRITINGS FILED WITH THE COMMIS-

13 SIONER. If a writing delivered to the commissioner for filing con-

14 forms to law and all fees and corporation taxes prescribed in this

15 chapter have bee n  paid, the commissioner shall

16 (1) endorse on each duplicate original the word "filed" and

17 the date of the filing;

18 (2) file one duplicate original in the office of the com-

19 missioner;

20 (3) return a duplicate original of the writing, together

21 with any writing issued by the commissioner attached to the original,

22 to the corporation or its representative.

23 Sec. 10.21.910. APPEAL FROM DISAPPROVAL OF DOCUMENT. If the

24 commissioner fails to approve articles of incorporation, amendment,

25 merger, consolidation or dissolution, or any other document required

26 by this chapter to be approved by the commissioner, the commissioner

27 shall, within 10 days after the receipt of the document, give written

28 notice of disapproval to the person or domestic or foreign corporation

29 delivering the document, specifying the reasons for disapproval. The
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p e r s o n  or corporation m ay appeal from the disapproval to the superior 

court by filing w i t h  the cl e r k  of the court a petition setting out a 

copy of the document sought to be filed and a copy of the w r i t t e n  

disapproval. The m a t t e r  shall be tried de novo by the superior court, 

w h i c h  shall either s u s tain the action of t he commissioner or direct 

the commissioner to take a c t i o n  the court considers proper.

Sec. 10.21.915. WRITINGS; CORRECTIONS. A w r i ting relating to a

domes t i c  or foreign c o r p o r a t i o n  filed by the commissioner under this 

chapter may be corrected if it contains an error apparent on the face 

or defect in the e x e c u t i o n  of the writing including the d e l e t i o n  of 

m a t t e r  not p e rmitted to be stated in the writing. A  certificate 

enti t l e d  "Certificate of Correction of . . . (correct title of w r i t i n g

and name of corporation)" shall be signed, verified, or a c knowledged 

in the same m anner as the original w r i t i n g  and delivered to the c o m­

missioner. The certif i c a t e  shall set out the name of the corporation, 

the date the w r i ting to be corrected was filed by the commissioner, 

the provision in the w r i t i n g  corrected or eliminated and, if the 

execution was defective, the proper execution. The filing of the 

certificate by the c o m m i s s i o n e r  does not alter the effective time of 

the writing being c o rrected and does not affect any right or liability 

accrued or incurred before the filing. A  corporate name may not be 

changed or corrected u n d e r  this section.

Sec. 10.21.920. WRIT I N G S  AS EVIDENCE. (a) A w r i t i n g  filed by

the commissioner relating to a domestic or foreign co r p o r a t i o n  and

containing statements of fact required or permitted by law and a 

certification by the commissioner of the absence of a filing shall be 

received in all courts, public offices, and official bodies as prima 

facie evidence of these facts and of the execution of the writing.

(b) If under the laws of a j u r i s d i c t i o n  other than this state a



r \

w r i t i n g  by a n  o f f i c e r  in that j u r i s d i c t i o n  or a copy of a w r i t i n g  

c e r t i f i e d  or e x e m p l i f i e d  by an o f f i c e r  m a y  be received as p r i m a  facie 

e v i d e n c e  of the incorporation, existence, or capacity of a foreign 

c o r p o r a t i o n  i n c o r p o r a t e d  in that j u r i sdiction, the w r i t i n g  w h e n  e x e m p­

lifie d  shall b e  received in all courts, p ublic offices, and official 

b o d i e s  of this state, as prima facie evid e n c e  w i t h  the same force as 

in that j u r i s diction. The w r i t i n g  or c e r t i f i e d  copy of the w r i t i n g  

shall be r e c e i v e d  w i t hout be i n g  e x e m p l i f i e d  if it is c e r t i f i e d  by the 

s e c r e t a r y  of st a t e  or official p e r f o r m i n g  the equivalent function as 

to corp o r a t e  r e c ords of that juris d i c t i o n .

Sec. 10.21.925. C O RPORATE SEAL AS EVIDENCE. The p r e s e n c e  of a 

cor p o r a t e  seal on a w r i t i n g  p u r p o r t i n g  to be executed by a uthority of 

a d o m e s t i c  or foreign c o r p o ration shall be prima facie evidence that 

the w r i t i n g  w a s  exec u t e d  wit h  the a u t h o r i t y  of the corporation.

Sec. 10.21.930. W A I V E R  OF NOTICE. If notice is r e q u i r e d  to be 

g i v e n  to a m e m b e r  or dire c t o r  of a c o r p o r a t i o n  under the provisions of 

this c h a pter o r  under the provisions of the articles or bylaws of the 

corporation, a w a i v e r  of the notice in w r i t i n g  signed by the p erson 

en t i t l e d  to notice, w h e t h e r  before or after the time stated for n o­

tice, is e q u i v a l e n t  to the giving of notice.

A R T I C L E  13. G E N E R A L  PROVISIONS.

Sec. 10.21.950. POWERS OF COMMISSIONER. The commis s i o n e r  

(AS 10.2 1 . 9 9 0 ( 1 0 ) )  has the power and aut h o r i t y  reasonably n e c e s s a r y  to 

enable the c o m m i s s i o n e r  to a d m i n i s t e r  this chapter e f f i c i e n t l y  and to 

p e r f o r m  the d uties imposed by this chapter.

Sec. 10.21.955. REGULATIONS. To the extent p r o v i d e d  by explicit 

reference in this chapter, the d e p a r t m e n t  (AS 10.21.990(12)) shall 

adopt r e g u l a t i o n s  in accordance w i t h  the A d m i n i s t r a t i v e  P r ocedure Act 

(AS.44.62).
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Sec. 10.21.960. APPLICATION. (a) This chapter applies to a 

domestic corporation (AS 10.21.990(14)) organized under the Alaska 

N onprofit Corporation Act (AS 10.20), and to the extent provided in 

AS 10.21.850 - 10.21.930, to a foreign corporation (AS 10.21.990(18)) 

authorized to or conducting affairs in this state.

(b) The existence of a corporation formed or existing on the 

date of enactment of this chapter is not affected by the enactment of 

this chapter or by any change in the requirements for the formation of 

corporations. The enactment of this chapter does not affect a cause 

of action, liability, penalty, or special proceeding existing, i n­

curred, accrued, or p e n ding on the effective date of this chapter.

(c) This chapter applies to commerce with foreign nations and 

among the several states, and to corporations formed by or under any 

act of congress to the extent permitted under the constitution and 

laws of the United States.

(d) Notwithstanding (a) of this section, this chapter does not 

apply to a corporation organized under the provisions of AS 10.40.

Sec. 10.21.965. PROVISIONS AS RESTATEMENTS AND CONTINUATIONS. 

If a provision of this chapter is substantially the same as a s t a t u­

tory provision in AS 10.20 existing on the effective date of this 

chapter, it shall be construed as a restatement and continuation, and 

not as a new enactment.

Sec. 10.21.970. SEVERABILITY. If a provision of this chapter is 

held invalid, the invalidity does not affect other provisions of this 

chapter that can be given effect without the invalid provision.

Sec. 10.21.975. RESERVATION OF POWER. The legislature reserves 

the right, at pleasure, to alter, amend, suspend, or repeal in whole 

or in part this chapter, or a certificate of incorporation or the 

authority to conduct affairs in this state, of a domestic or foreign



corporation, whether or not existing or authorized on the effective 

date of this chapter.

Sec. 10.21.980. SIGNATURE. "Signature" includes a m a r k  when the 

signer cannot write. The signer's name shall be written near the m a r k  

by a witness who shall write his own name near the signer's name. A 

signature by mark can be acknowledged or can serve as a signature to a 

sworn statement.

Sec. 10.21.985. RULES OF CONSTRUCTION GOVERNING. (a) Unless a 

provision or the context otherwise requires, the following general 

provisions and rules of construction govern this chapter:

(1) Title, chapter, article, and section headings contained 

in AS 10.21 do not affect the scope, meaning, or intent of the p r o v i­

sions of this chapter.

(2) When, by the provisions of this chapter, a power is

granted to, or a duty imposed upon, a public officer, the power may be 

exercised or the duty performed by a deputy of the officer or by a 

person authorized, under law, by the officer, unless this chapter

expressly provides otherwise.

(3) When a notice, report, statement, or record is required 

or authorized by this chapter, it shall be made in writing in a m anner 

reasonably calculated to communicate the notice, report, statement, or 

record to the recipient.

(4) A reference in this chapter to mailing means first-

class mail, postage prepaid, unless registered mail is specified or

some other lower cost mail rate is allowed by the provisions of this 

chapter. Registered mail includes certified mail.

(5) References in this chapter to financial statements, 

balance sheets, income statements and references to assets, l i abil­

ities, income, and similar accounting items of a corporation mea n



financial s t a t ements or a c c o u n t i n g  items p r e p a r e d  o r  d e t ermined in 

accordance w i t h  gen 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 ciples then a p p l i­

cable, and fairly p r e s e n t i n g  the m a t t e r s  that they p u r port to present, 

subject to any specific a c c o u n t i n g  treatment required by a p a r t i c u l a r  

section of this chapter.

(6) A  r e f e r e n c e  in this chapter to the time a n o tice is 

g i v e n  or sent means the tim e  a w r i t t e n  n o tice by m a i l  is d e p o s i t e d  in 

the U nited States mail, p o s t a g e  prepaid; or the time any other w r i t t e n  

notice is p e r s o n a l l y  d e l i v e r e d  to the recipient or is del i v e r e d  to a 

common c a r r i e r  for transmission, or actually t r a n s m i t t e d  by e l e c t r o n i c  

means to the recipient b y  the p e r s o n  g i v i n g  the notice; or the time 

oral n otice is c o m m u n i c a t e d  in p e r s o n  or by e l e c tronic means to the 

recipient or to a p e r s o n  at the office of the recipient w ho the p e r s o n  

giving the notice has r e a s o n  to believe will prom p t l y  communicate it 

to the recipient.

(7) A refe r e n c e  to a p o r t i o n  of this c h a p t e r  or another law 

of this state refers to all amendments and additions.

(8) The present tense includes the past and future tenses, 

and the future tense includes the present.

(9) The s i n g u l a r  n umber includes the plural, and the p lural 

number includes the singular.

(10) "Shall" is mandatory; "may" is permissive; and "may 

not" is prohibitory.

(11) "Oath" includes affirmation.

(b) Since there are fundamental d ifferences b e t ween for-profit 

and nonprofit corporations, it is not necessary to construe language 

in this chapter to have the same m e a n i n g  as similar or ide n t i c a l  

language in the A l a s k a  Corporations Code (AS 10.06).

Sec. 10.21.990. DEFINITIONS. In this chapter, unless the con-



1 text o t h e r w i s e  requires,

2 (1) "ackn o w l e d g e d "  means that a document is a c c o m panied by

3 a c e r t i f i c a t e  of its a c k n o w l e d g e m e n t  as prov i d e d  in AS 0 9 .63.010 -

4 09.63.130;

5 (2) "affiliate" m e a n s  a p e r s o n  that directly or indirectly

6 t h r o u g h  one or more inte r m e d i a r i e s  controls, or is controlled by, or

7 is u n d e r  c o m m o n  control with, a c o r p o r a t i o n  subject to this chapter;

8 (3) "alien" m e a n s

9 (A) an i n d i v i d u a l  w h o  is not a c i t izen or natio n a l  of

10 the U n i t e d  States, or w h o  is not lawfully admitted to the U n i t e d

11 States for permanent residence, or p a r oled into the U n i t e d  States

12 u n d e r  the I mmigration and Na t i o n a l i t y  Act (8 U.S.C. Secs. 1101-

13 1503, as amended);

14 (B) a person, other than an individual, that was not

15 c r e a t e d  or o rganized u n d e r  the laws of the U n i t e d  States or of a

16 state, or whose p r i n c i p a l  o ffice is not located in any state; or

17 (C) a person, ot h e r  than an individual, that was

18 c r e a t e d  or o r ganized u n d e r  the laws of the U n i t e d  States or of a

19 state, or whose p r i n c i p a l  o ffice is located in a state, and that

20 is c o n t r o l l e d  by a p e r s o n  d e s c r i b e d  in (A) or (B) of this para-

21 graph;

22 (4) "approved b y  the b o a r d "  or "approval of the board"

23 means a p p r o v e d  or rati f i e d  by the v o t e  of the board or by a committee

24 a u t h o r i z e d  to exercise the powers of the board, except as to matters

25 not w i t h i n  the competence of the committee under AS 10.21;

26 (5) "approved by the memb e r s "  or "approval of the members"

27 m e a n s  a p p r o v e d  or r a t i f i e d  by the a ffirmative vote of a m a j o r i t y  of

28 the m e m b e r s h i p s  entitled to vote repres e n t e d  at a duly held m e e t i n g  at

29 w h i c h  a q u o r u m  is present or by the affirmative vote or w r i t t e n  con-
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sent of a greater proportion, including all, of the memberships of a 

class if a greater proportion is required by the articles or this

chapter for all or any specified m e m b e r  action;

(6) "approved by a majo r i t y  of all members" or "approval of 

a majority of all members" means approval by an affirmative vote or 

w r i t t e n  ballot of a majority of the votes entitled to be cast; this

approval includes the affirmative vote of a majority of the

outstanding memberships of each class, unit, or grouping of members 

entitled by the bylaws or articles to vote as a class, unit or group­

ing of members on the subject m a t t e r  and also includes the affirmative 

vote of a greater proportion, including all, of the memberships of a 

class, unit, or grouping of members if a greater proportion is r e­

quired by the bylaws;

(7) "approved by a majo r i t y  of the entire board" or "appro­

val of a majority of the entire board" means approval by an affirma­

tive vote or written ballot of a majority of the entire board;

(8) "articles" or "articles of incorporation" means the 

original or restated articles of incorporation and all amendments and 

includes articles of merger;

(9) "bylaws" means a code of rules adopted for the regu­

lation or management of the affairs of the corporation irrespective of 

the name by which these rules are known;

(10) "commissioner" means the commissioner of commerce and 

economic development or a designee of the commissioner;

(11) "control" or "controlling interest" means

(A) the power to elect or designate one or more m e m­

bers of the board of directors in the case of a foreign or domes­

tic corporation having five or fewer directors; or

(B) the power to elect or designate 20 percent or more
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1 of the members of the board of directors in the case of a foreign

2 or domestic corporation having more than five directors;

3 (12) "department" means the Department of Commerce and

4 Economic Development;

5 (13) "director" means a natural person who is a member of

6 the governing bo a r d  of a corporation, irrespective of the title by

7 which the person is known;

8 (14) "domestic corporation" means a nonprofit corporation

9 subject to the provisions of this chapter, but does not include a

10 foreign corporation;

11 (15) "donation" includes the transfer of any legal consid-

12 eration if the transferor becomes entitled to a charitable tax de-

13 duction upon transfer and does not include a grant or other transfer

14 from or by a state, federal, municipal, or other governmental agency

15 or body;

16 (16) "entire board" means the total number of directors of a

17 corporation if there are no vacancies;

18 (17) "filed" means filed in the office of the commissioner

19 unless otherwise expressly provided;

20 (18) "foreign corporation" means a corporation organized

21 under laws other than the laws of this state that would, if formed in

22 this state, be either a mutual benefit or public benefit corporation;

23 (19) "independent accountant" means a certified public

24 accountant or a public accountant who is independent of the corpo-

25 ration as determined in accordance with generally accepted auditing

26 standards and who is engaged to audit financial statements of the

27 corporation or perform other accounting services;

28 (70) "insolvent" means the inability of a corporation to pay

29 its debts as they become due in the regular course of business;
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(21) " m e m b e r "  m e a n s  a p e r s o n  h a v i n g  m e m b e r s h i p  r ig h t s  in 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  the p r o v i s i o n s  of its a r t i c l e s  of ' 

i n c o r p o r a t i o n  or bylaws;

(22) " m u tu a l  b e n e f i t  c o r p o r a t i o n "  m e a n s  a d o m e s t i c  n o n p r o f i t  

c o r p o r a t i o n  o t h e r  t h a n  a p u b l i c  b e n e f i t  c o r po r a t i o n ;

(23) " n o n p r o f i t  c o r p o r a t i o n "  or " n o t - f o r - p r o f i t  c o r p o r a t i o n "  

m e a n s  a c o r p o r a t i o n

(A) f o r m e d  e x c l u s i v e l y  for a p u r p o s e  for w h i c h  a 

c o r p o r a t i o n  m a y  be for m ed  u n d e r  this c h a p t e r  a n d  not for p e c u n­

iary p r o f i t  or f i n a n c i a l  gain; and

(B) no part of the assets, income, or p r o f i t s  of w h i c h  

is d i s t r i b u t a b l e  to, or inures to t h e  b e n e f i t  of, its m e m b e r s ,  

d i r e c t o r s ,  or o ff i c e r s  exc e p t  to the ex t e n t p e r m i t t e d  u n d e r  this 

chapter;

(24) " o r g a n i c  chan g e "  m e a n s  a merger', c o n s o l i d a t i o n ,  or sal e 

of assets o t h e r  t h a n  in the r e g u l a r  c o u r s e  of b u s i n e s s ;

(2.5) " p u b l i c  b e n e f i t  c o r p o r a t i o n "  m e a n s  a d o m e s t i c  c o r p o­

ra t i o n

(A) f o r m e d  for a p u b l i c  or c h a r i t a b l e  p u r p o s e ;  or

( B ) that d e r i v e s  m o r e  t h a n  10 p e r c e n t  of its a n n u a l

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

(C) that has no v o t i n g  m e m b e r s  or w h o s e  onl y  m e m b e r s  

are its d i r e c t o r s  or o f ficers;

(26) "pro x y "  m e a n s  a w r i t t e n  a u t h o r i z a t i o n  s i g n e d  by a

m e m b e r  or the m e m b e r ' s  a t t o r n e y - i n - f a c t  g i v i n g  a n o t h e r  p e r s o n  p o w e r  to 

v o t e  w i t h  r e s p e c t  to the m e m b e r s h i p  of the memb e r;  " s ig n e d "  fo r  the 

p u r p o s e  of this p a r a g r a p h  m e a n s  the p l a c i n g  of the m e m b e r ' s  n a m e  on 

the p r o x y  by m a n u a l  s i g n a t u r e  by the m e m b e r  or by the m e m b e r ' s  a t­

torney- i n - f a c t ;
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1 (27) "proxy holder" means the person to w h o m  a proxy is

2 given;

3 (28) "state" means any of the United States, the District of

4 Columbia, the C o m m o n w e a l t h  of P u e r t o  Rico, the Nort h e r n  Mariana Is-

5 lands, Guam, the V i r g i n  Islands, A m e r i c a n  Samoa, the Trust Territory

6 of the P a c ific Islands, or any other territory or p o s s ession of the

7 U n i t e d  States;

8 (29) "subsi d i a r y "  of a specified corporation means a corpo-

9 r a tion in w h i c h  the s p ecified c o r p o ration holds a controlling inter-

10 est;

11 (30) " s u r v i v i n g  corporation" means a corporation into wh i c h

12 one or more other corporations are merged;

13 (31) " vacancy" when u s e d  wi t h  respect to the board means any

14 a u t h o r i z e d  p o s i t i o n  of director that is not then filled by a duly

15 e l e c t e d  director, w h e t h e r  c aused by death, resignation, removal,

16 change in the a u t h o r i z e d  number of directors, or otherwise;

17 (32) " v e rified" means that a document has been certified to

18 be true as p r o v i d e d  in AS 09.63.040;

19 (33) "vote" includes authorization by written consent,

20 subject to the p r o v i s i o n s  of AS 10.21.285 and AS 10.21.405(b);

21 (34) "writing" includes any form of recorded message capable

22 of c o m p r e h e n s i o n  by ordinary v i sual means.

23 Sec. 10.21.995. SHORT TITLE. This chapter may be cited as the

24 A l a s k a  Nonprofit Corpor a t i o n s  Code.

25 * Sec. 2. AS 10.20 is repealed.

26 * Sec. 3. A P P L I C A T I O N  OF PROVISIONS TO DOMESTIC AND FOREIGN C O R P O R A -

27 TIONS. (a) Except as otherwise expressly provided, the provisions of this

28 Act apply on and after the effective date of this Act to:

29 (1) a domestic c orporation organized under the Alaska Nonprofit
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1 Co r p o r a t i o n  Act (AS 10.20) existing on the effective date of this Act;

2 (2) a foreign corporation that is authorized or does business in

3 the state on or after the effective date of this Act;

4 (3) actions by a director, officer, or shareholder of a corpora-

5 tion described in (1) and (2) of this section on and after the effective

6 date of this Act.

7 (b) Except as otherwise expressly provided, a section of this Act

8 governing acts, contracts, or other transactions by a corporation or its

9 directors, officers, or shareholders applies only to acts, contracts, or

10 transactions occurring on or after the effective date of this Act and the

11 former provisions of AS 10.20 govern acts, contracts, or transactions

12 occurring before the effective date of this Act.

13 (c) Except as otherwise expressly provided, a vote or consent by the

14 directors or shareholders of a corporation before the effective date of

15 this Act in accordance with the former provisions of AS 10.20 is effective,

16 and if a certificate or document is required to be filed in a public office

17 of the state relating to the action, it may be filed after the effective

18 date of this Act in accordance with the former provisions of AS 10.20.

19 * Sec. 4. EXERCISE OF RESERVE POWER. It is the intent of the legisla-

20 ture in enacting AS 10.21.450(a) in sec. 1 of this Act to exercise to the

21 fullest extent the reserve power of the state over corporations and to

22 authorize any amendment of the articles permitted under AS 10.21.450(a)

23 regardless of whether a provision contained in the amendment was permissi-

24 ble at the time of the original incorporation of the corporation.

25 * Sec. 5. APPLICATION TO ARTICLES OF EXISTING CORPORATIONS. (a) The

26 provisions of AS 10.21.105 and AS 10.21.110 relating to the contents of

27 articles of incorporation do not apply to domestic corporations existing on

28 the effective date of this Act unless and until an amendment of the arti-

29 cles is filed stating that the corporation elects to be governed by all of
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1 the provisions of the A l a s k a  Corporations Code (AS 10.21) not otherwise

2 applicable to it under this Act. If an amendment makes no c hange in the

3 articles of incorporation o t h e r  than conforming the statement of purposes

4 and powers to AS 10.21.105(2) or AS 10.21.110(1)(D) or deletes references

5 to par value or location of principal office, it m a y  be adopted by approval

6 of the board of directors of the corporation alone; otherwise, it shall be

7 approved as provided in AS 10.21.450 - 10.21.453 in sec. 1 of this Act.

8 (b) A  corporation organized and existing u n d e r  the former provisions

9 of AS 10.20 shall comply w i t h  AS 10.21.105 and AS 10.21.110 in sec. 1 of

10 this Act on or before the date five years after the effective da t e  of this

11 A c t .

12 * Sec. 6. T ENURE OF OFFICERS PRESERVED. If a p e r s o n  ho l d s  an office

13 under a law repealed by this Act, that p erson shall continue to hold the

14 office according to its former tenure if the office is cont i n u e d  by this

15 A c t .

16 * Sec. 7. EXISTING ACTIONS. The enactment of this c h a p t e r  does not

17 affect a cause of action, liability, penalty or special p r o c e e d i n g  exist-

18 ing, incurred, or accrued on the effective date of this chapter.

19 * Sec. 8. This Act takes effect July 1, 1983.

HB 437 -190-

L _


