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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  S E N A T E  R e v i s i o n  C o m m i s s i o n )

2  S E N A T E  B I L L  N O .  2 4 6

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

7 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  I. A S  1 0  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 :

1 0  C H A P T E R  06. A L A S K A  C O R P O R A T I O N S  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 .

1 2  S e c .  1 0 . 0 6 . 0 0 5 .  P U R P O S E S .  A  c o r p o r a t i o n  m a y  b e  o r g a n i z e d  u n d e r

1 3  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  p u r p o s e s  o f  b a n k i n g

1 4  a n d  i n s u r a n c e .

1 5  S e c .  1 0 . 0 6 . 0 1 0 .  G E N E R A L  P O W E R S .  S u b j e c t  t o  t h e  l i m i t a t i o n s  i n

1 6  i t s  a r t i c l e s  o f  i n c o r p o r a t i o n ,  t h e  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

1 7  o t h e r  a p p l i c a b l e  l a w ,  a  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

1 8  p e r s o n  i n  c a r r y i n g  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

1 9  l i m i t a t i o n ,  t h e  p o w e r  to

2 0  (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 1  (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 2  (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  i t ,  a n d  u s e  i t  b y

2 3  h a v i n g  i t  o r  a  f a c s i m i l e  o f  i t  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 4  ( 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 5  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  i n ,  r e a l  o r  p e r s o n a l  p r o p e r t y

2 6  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 ;

2 7  (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 8  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

2 9  a s s e t s ;
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1 ( 6)  l e n d  m o n e y  t o  i t s  e m p l o y e e s  a n d ,  i f  p r o p e r l y  a p p r o v e d ,

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

3 o f f i c e r s ,  a n d  d i r e c t o r s ;

4  ( 7)  b u y ,  t a k e ,  r e c e i v e ,  s u b s c r i b e  f o r ,  o r  o t h e r w i s e  ac -

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

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

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

8 t i o n s ,  a s s o c i a t i o n s ,  p a r t n e r s h i p s  o r  i n d i v i d u a l s ,  o r  d i r e c t  o r  in-

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

1 0  s t a t e ,  t e r r i t o r y ,  g o v e r n m e n t a l  d i s t r i c t  o r  m u n i c i p a l i t y  o r  a n  i n s t r u -

1 1  m e n t a l i t y  o f  t h e s e ;

1 2  ( 8)  m a k e  c o n t r a c t s  a n d  i n c u r  l i a b i l i t i e s ,  b o r r o w  m o n e y  at

1 3  t h e  r a t e s  o f  i n t e r e s t  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  n o t e s ,  b o n d s ,

1 4  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  it s o b l i g a t i o n s  b y  m o r t g a g e  or

1 5  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  i n c o m e ;

1 6  ( 9)  l e n d  m o n e y  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  re-

1 7  i n v e s t  i t s  m o n e y ,  a n d  t a k e  a n d  h o l d  r e a l  a n d  p e r s o n a l  p r o p e r t y  as

1 8  s e c u r i t y  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 ;

1 9  ( 1 0 )  c o n d u c t  b u s i n e s s ,  c a r r y  o n  o p e r a t i o n s ,  a n d  h a v e  o f f i c e s

2 0  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 ,  t e r r i t o r y ,

2 1  d i s t r i c t ,  o r  p o s s e s s i o n  o f  t h e  U n i t e d  S t a t e s ,  o r  i n  a  f o r e i g n  c o u n t r y ;

2 2  ( 1 1 )  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

2 3  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 ;

2 4  ( 1 2 )  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  its

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

2 6  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 7  ( 1 3 )  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 -

2 8  t i f i c  o r  e d u c a t i o n a l  p u r p o s e s ,  a n d  i n  t i m e  o f  w a r  d o n a t e  i n  a i d  o f  w a r

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

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

( 1 5 )  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  

t r u s t s ,  p r o f i t - s h a r i n g  p l a n s ,  s t o c k  b o n u s  p l a n s ,  s t o c k  o p t i o n  p l a n s  

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

( 1 6 )  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 r a t e  f r a n c h i s e ;

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

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

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

(1 8 )  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 .

S e c .  1 0 . 0 6 . 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  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  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 u t  t h e  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  s h a r e h o l d e r  a g a i n s t  t h e  c o r p o r a t i o n  

t o  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 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  

s o u g h t  t o  b e  e n j o i n e d  is 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  

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  is a  p a r t y ,  t h e  c o u r t  m a y ,  i f  a l l  o f  

t h e  p a r t i e s  to 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  

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  

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  

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 m  

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



r *

1 s u s t a i n e d ;

2  ( 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

3 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 ,

4  d i r e c t o r ,  o r  i n c o r p o r a 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

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

6 ( 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

7 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  i t  f r o m  t h e  d o i n g  o f

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

9 (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

1 0  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

1 1  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 .

1 2  S e c .  1 0 . 0 6 . 0 2 0 .  L I M I T A T I O N S  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 .  A

1 3  l i m i t a t i o n  u p o n  t h e  p o w e r s  o f  t h e  s h a r e h o l d e r s ,  o f f i c e r s ,  o r  d i r e c -

1 4  t o r s ,  o r  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

1 5  i m p l i e d  b y  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 ,  b y l a w s ,  o r  a c t i o n  o f  t h e

1 6  b o a r d ,  o r  b y  A S  1 0 . 0 6 . 6 0 5  - 1 0 . 0 6 . 6 7 8  o r  1 0 . 0 6 . 7 0 5  - 1 0 . 0 6 . 7 8 8  o r  b y  a

1 7  s h a r e h o l d e r s '  a g r e e m e n t  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

1 8  o r  a  s h a r e h o l d e r  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

1 9  ( 1 )  b y  a  s h a r e h o l d 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

2 0  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 -

2 1  c e r s ,  o r  b o t h ,  i n  a  c a s e  w h e r e  a  t h i r d  p a r t y  h a s  n o t  a c q u i r e d  r i g h t s

2 2  u n d e r  A S  1 0 . 0 6 . 0 2 5 ( a ) ;

2 3  ( 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 ;  o r

2 4  ( 3 )  b y  t h e  c o r p o r a t i o n  o r  b y  a  s h a r e h o l d e r  s u i n g  i n  a  r e p -

2 5  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

2 6  f o r  v i o l a t i o n  o f  t h e i r  d u t y .

2 7  S e c .  1 0 . 0 6 . 0 2 5 .  C O N T R A C T S  O R  C O N V E Y A N C E S  B I N D I N G  D O M E S T I C  A N D

2 8  F O R E I G N  C O R P O R A T I O N S .  ( 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

2 9  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
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1  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

2  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  i t,

3 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  i s  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

4  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

5 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  i s  w h o l l y  o r

6 i n  p a r t  e x e c u t o r y .

7 (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

8 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  to c o n v e y a n c e s  b y  f o r e i g n

9 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 .

1 0  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 .

1 1  S e c .  1 0 . 0 6 . 1 0 5 .  C O R P O R A T E  N A M E .  (a) A  c o r p o r a t e  n a m e  s h a l l

1 2  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 " ,  " c o m p a n y " ,  " i n c o r p o r a t e d " ,  o r

1 3  " 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

1 4  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

1 5  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  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 6  c o n t a i n e d  i n  i t s  a r t i c l e s  o f  i n c o r p o r a t i o n .  T h e  c o r p o r a t e  n a m e  m a y

1 7  n o t  b e  t h e  s a m e  a s ,  o r  d e c e p t i v e l y  s i m i l a r  to, t h e  n a m e  o f  a  d o m e s t i c

1 8  c o r p o r a t i o n  e x i s t i n g  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 -

1 9  r a t i o n  a u t h o r i z e d  t o  t r a n s a c t  b u s i n e s s  i n  t h i s  s t a t e ,  o r  a  n a m e  t h a t

2 0  h a s  b e e n  r e s e r v e d  o r  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 .

2 1  ( b )  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  w o r d  " c i t y " ,

2 2  " b o r o u g h " ,  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

2 3  m u n i c i p a l 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

2 4  t h e  c o r p o r a t e  n a m e .

2 5  ( 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 -

2 6  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

2 7  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 -

2 8  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

2 9  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 .
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r ”

1  S e c .  1 0 . 0 6 . 1 1 0 .  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  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

3 (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  c o r p o r a t i o n  u n d e r  t h i s

4  c h a p t e r ;

5 ( 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 ;

6 (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 -

7 c a t e  o f  a u t h o r i t y  t o  t r a n s a c t  b u s i n e s s  i n  t h i s  s t a t e ;

8 (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  t r a n s a c t  b u s i n e s s

9 i n  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 ;  o r

1 0  (5) 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  f o r e i g n  c o r p o r a t i o n

1 1  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  t r a n s a c t

1 2  b u s i n e s s  i n  t h i s  s t a t e .

13 S e c .  1 0 . 0 6 . 1 1 5 .  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 -

1 4  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

15  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

1 6  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

1 7  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  i t  f o r  t h e  e x c l u -

1 8  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 9  S e c .  1 0 . 0 6 . 1 2 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

2 0  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  to  t h e  e x c l u s i v e  u s e  o f

2 1  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  a  n o t i c e  o f  t r a n s f e r

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

2 3  i n g  t h e  n a m e  a n d  a d d r e s s  o f  t h e  t r a n s f e r e e .

2 4  S e c .  1 0 . 0 6 . 1 2 5 .  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 .  A  c o r p o r a t i o n

2 5  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  s t a t e  o r  t e r r i t o r y  o f  t h e

2 6  U n i t e d  S t a t e s  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  i f  t h e  n a m e  is n o t  t h e

2 7  s a m e  a s,  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 -

2 8  r a t i o n ,  t h e  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  t r a n s a c t

2 9  b u s i n e s s  i n  t h i s  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
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u n d e r  t h i s  c h a p t e r  o r  a  b u s i n e s s  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 .

S e c .  1 0 . 0 6 . 1 3 0 .  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 ­

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  

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  t h e  c o r p o r a t e  n a m e  m a y  e n j o i n

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

s i m i l a r  n a m e .

S e c .  1 0 . 0 6 . 1 3 5 .  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 .  

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  i s  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  

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

s t a t e m e n t  o f  i t s  b u s i n e s 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  o r  t e r r i ­

t o r y  w h e r e  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  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 . 0 6 . 1 4 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  s u b j e c t  t o  A S  1 0 . 0 6 . 8 6 0 .

(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  i s  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 . 0 6 . 6 3 3 .

S e c .  1 0 . 0 6 . 1 4 5 .  R E N E W A L  O F  R E G I S T E R E D  N A M E .  A  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
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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  e a c h  y e a r  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  

s u b j e c t  t o  A S  1 0 . 0 6 . 8 6 0 .  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 . 0 6 . 1 5 0 .  R E G I S T E R E D  O F F I C E  A N D  R E G I S T E R E D  A G E N T .  A  c o r ­

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

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

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

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

o f f i c e  i s  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 .

S e c .  1 0 . 0 6 . 1 5 5 .  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 O N ­

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  i s  n o t  a  r e s i d e n t  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  n o t  a u t h o r i z e d  t o  d o  b u s i n e s s  i n  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  i n  a  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  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  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  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  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 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  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  m a y  b e  a m e n d e d  b y  f i l i n g  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  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 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  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 i g n a t e d  a g e n t  a t  t h e  a g e n t ' s
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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 .  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  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 .

(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  

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  

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

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 ­

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 . 0 6 . 1 6 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 ;  U P D A T I N G  A N D  P U B L I S H I N G .  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 s  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  t h e  c o r p o ­

r a t i o n s  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 .  U p o n  r e q u e s t ,  t h e  c o m m i s ­

s i o n e r  s h a l l  m a k e  a v a i l a b l e  a  c o p y  o f  t h e  l i s t  a n d  w e e k l y  u p d a t e s  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 . 0 6 . 1 6 5 .  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  

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  p r e s i ­

d e n t  o r  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 ;
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(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 ;

( 4 )  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  i s  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) 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  v e r i f i e d  s t a t e m e n t  c o m ­

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

s i o n e r ' s  o f f i c e .  T h e  c h a n g e  b e c o m e s  e f f e c t i v e  w h e n  t h e  s t a t e m e n t  is

f i l e d .

S ec .  1 0 . 0 6 . 1 7 0 .  C H A N G E  O R  R E S I G N A T I O N  O F  R E G I S T E R E D  A G E N T .  (a) I

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

t h e  a g e n t ;  (2) t h e  a d d r e s s  o f  t h e  a g e n t ' s  o f f i c e  b e f o r e  c h a n g e ;  (3) 

t h e  a d d r e s s  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  (4) a  l i s t  o f  c o r p o ­

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

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

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

v e r i f i e d  b y  i t s  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 .  T h e  s t 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  a n d  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  

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 o m m i s s i o n e r  s h a l l  f i l e  it 

i n  t h e  c o m m i s s i o n e r ' s  o f f i c e .  T h e  c h a n g e  b e c o m e s  e f f e c t i v e  w h e n  t h e  

s t a t e m e n t  i s  f i l e d .  I

(b) 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 ,
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1 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  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

3 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

4  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 -

5 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

6 a t  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

7 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  s o o n e r

8  a p p o i n t s  a  s u c c e s s o r  r e g i s t e r e d  a g e n t ,  a s  p r o v i d e d  i n  A S  1 0 . 0 6 . 1 6 5 .

9 S e c .  1 0 . 0 6 . 1 7 5 .  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

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

1 1  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

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

1 3  (b) I f  a  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

1 4  a g e n t  i n  t h i s  s t a t e ,  o r  i f  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 -

1 5  a b l e  d i l i g e n c e ,  b e  f o u n d  a t  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  i s

1 6  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

17  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 -

1 8  s e c t i o n  b y

1 9  (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  t h e  d e s i g n e e  o f  t h e

2 0  c o m m i s s i o n e r  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

2 1  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

2 2  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  s u b j e c t  t o  A S  1 0 . 0 6 . -

2 3  8 6 0 ;

2 4  (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  c e r t i f i e d

2 5  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

2 6  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

2 7  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

2 8  ( A )  t h e  a d d r e s s  o f  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

2 9  c o r p o r a t i o n  a s  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
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1 c o m m i s s i o n e r ;  a n d

2  ( B )  t h e  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 -

3 i n g  t h e  p r o c e e d i n g s  k n o w s  o r ,  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 ,

4  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 ;

5 a n d

6 ( 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 ,  a s

7 p a r t  o f  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

8  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

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

1 0  ( c )  T h e  c o m m i s s i o n e r  s h a l l  k e e p  a  r e c o r d  o f  p r o c e s s e s ,  n o t i c e s ,

1 1  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 .

1 2  ( d )  T h i s  s e c t i o n  d o e s  n o t  a f f e c t  t h e  r i g h t  t o  s e r v e  p r o c e s s ,

1 3  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  a

1 4  c o r p o r a t i o n  i n  a n y  o t h e r  m a n n e r  p e r m i t t e d .

1 5  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 .

1 6  S e c .  1 0 . 0 6 . 2 0 5 .  I N C O R P O R A T O R S .  O n e  o r  m o r e  n a t u r a l  p e r s o n s  a t

1 7  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  c o r p o r a t i o n  b y

1 8  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 s i o n e r

1 9  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 .

2 0  S e c .  1 0 . 0 6 . 2 0 8 .  A R T I C L E S  O F  I N C O R P O R A T I O N .  T h e  a r t i c l e s  o f

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

2 2  ( 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 3  ( 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  i s

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

2 5  a n y  o r  a l l  l a w f u l  b u s i n e s s  f o r  w h i c h  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

2 6  u n d e r  t h i s  c h a p t e r ;

2 7  ( 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  i f  i n c o r -

2 8  p o r a t i o n  i s  a f t e r  M a r c h  2 9 ,  1 9 5 7 ,  a n d  t h e  n a m e  o f  i t s  i n i t i a l  r e g i s -

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

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

a u t h o r i z e d  t o  i s s u e ;

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

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

s e r i e s ,

( A )  t h e  t o t a l  n u m b e r  o f  s h a r e s  o f  e a c h  c l a s s  t h e  

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

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

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

( B )  t h e  d e s i g n a t i o n  o f  e a c h  c l a s s ,  a n d  t h e  d e s i g n a t i o n  

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

a n y  s e r i e s ;

( C )  t h e  r i g h t s ,  p r e f e r e n c e s ,  p r i v i l e g e s ,  a n d  r e s t r i c ­

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

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

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

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

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

s e r i e s  o f  a n y  c l a s s  o f  s h a r e s ;  a n d

(D ) i f  t h e  n u m b e r  o f  s h a r e s  o f  a  s e r i e s  is a u t h o r i z e d  

t o  b e  f i x e d  b y  t h e  b o a r d ,  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  a l s o  

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

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

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

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

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

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

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

4  f i x i n g  t h e  n u m b e r  o f  s h a r e s  o f  t h e  s e r i e s .

5 S e c .  1 0 . 0 6 . 2 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 .

6 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

7 (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

8 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 :

9 (A) a  p r o v i s i o n  g r a n t i n g ,  w i t h  o r  w i t h o u t  l i m i t a t i o n s ,

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

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

1 2  r i g h t s  t o  s u b s c r i b e  t o  a n y  o r  a l l  i s s u e s  o f  s h a r e s  o r  s e c u r i t i e s ;

1 3  (C) s p e c i a l  q u a l i f i c a t i o n s  o f  p e r s o n s  w h o  m a y  b e

1 4  s h a r e h o l d e r s ;

1 5  (D) 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 -

1 6  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 ;

17 (E) a  p r o v i s i o n  r e s t r i c t i n g  o r  e l i m i n a t i n g  t h e  p o w e r

1 8  o f  t h e  b o a r d  o r  o f  t h e  o u t s t a n d i n g  s h a r e s  t o  a d o p t ,  a m e n d ,  o r

1 9  r e p e a l  p r o v i s i o n s  o f  t h e  b y l a w s  a s  p r o v i d e d  i n  A S  1 0 . 0 6 . 2 2 8 ;

2 0  (F) 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  c o r p o r a t e  a c t i o n

2 1  e x c e p t  a s  p r o v i d e d  i n  A S  1 0 . 0 6 . 4 6 0  a n d  A S  1 0 . 0 6 . 6 0 5 ,  t h e  v o t e  o f

2 2  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  s h a r e s  o f  a  c l a s s  o r  s e r i e s ,

2 3  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  o f  a  l a r g e r  p r o p o r t i o n  o r

2 4  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  o t h e r w i s e  r e q u i r e d  b y  t h i s

2 5  c h a p t e r ;

2 6  (G) 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  b u s i n e s s

2 7  i n  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 -

2 8  p o r a t i o n  m a y  e x e r c i s e  o r  b o t h ;

2 9  (H) a  p r o v i s i o n  c o n f e r r i n g  u p o n  t h e  h o l d e r  o f  a n
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1 e v i d e n c e  o f  i n d e b t e d n e s 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 -

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

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

4  ( I )  a  p r o v i s i o n  c o n f e r r i n g  o n  s h a r e h o l d e r s  t h e  r i g h t

5  t o  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  s h a r e s  s h a l l  b e  i s s u e d ;

6 ( J )  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  s h a r e -

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

8  a c t i o n ,  e v e n  t h o u g h  n o t  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 ;

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

1 0  s h a r e s  a r e  r e d e e m a b l e  a s  p r o v i d e d  i n  A S  1 0 . 0 6 . 3 2 5 ;

1 1  (L ) a  p r o v i s i o n ,  i n  t h e  c a s e  o f  a  c o r p o r a t i o n  w i t h

1 2  l e s s  t h a n  1 0 0  h o l d e r s  o f  r e c o r d  o f  i t s  s h a r e s  a s  d e t e r m i n e d  i n

1 3  A S  1 0 . 0 6 . 4 0 8 ,  w a i v i n g  t h e  r e q u i r e m e n t s  o f  A S  1 0 . 0 6 . 4 3 3 ( a ) ;

1 4  (M ) 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 ,

1 5  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 p o n  d e l e g a t e s

1 6  u n d e r  A S  1 0 . 0 6 . 4 5 0 ;

1 7  ( 2 )  r e a s o n a b l e  r e s t r i c t i o n s  u p o n  t h e  r i g h t  t o  t r a n s f e r  o r

1 8  h y p o t h e c a t e  s h a r e s  o f  a  c l a s s  o r  s e r i e s ,  b u t  a  r e s t r i c t i o n  i s  n o t

1 9  b i n d i n g  o n  s h a r e s  i s s u e d  b e f o r e  t h e  a d o p t i o n  o f  t h e  r e s t r i c t i o n  u n l e s s

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

2 1  (3 ) 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

2 2  a s  i n i t i a l  d i r e c t o r s ;

2 3  ( 4 )  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  t h i s  c h a p t e r

2 4  f o r  t h e  m a n a g e m e n t  o f  t h e  b u s i n e s 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

2 5  o f  t h e  c o r p o r a t i o n ,  i n c l u d i n g  a n y  p r o v i s i o n  t h a t  is r e q u i r e d  o r  p e r -

2 6  m i t t e d  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 .

2 7  S e c .  1 0 . 0 6 . 2 1 3 .  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

2 8  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

2 9  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 . 0 6 . 9 1 0  a n d  f o r
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S e c .  1 0 . 0 6 . 2 1 5 .  D I S C L O S U R E  O F  C O R P O R A T E  P U R P O S E S .  A n  i n c o r p o ­

r a t o r  p r e s e n t i n g  a r t i c l e s  o f  i n c o r p o r a t i o n  u n d e r  A S  1 0 . 0 6 . 2 1 3  s h a l l  

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

t h e  i d e n t i f i c a t i o n  c o d e s  e s t a b l i s h e d  u n d e r  A S  1 0 . 0 6 . 8 7 3 ,  w h i c h  m o s t  

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

t i a l l y  e n g a g e .

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

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

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

a l l  p r e c e d e n t  c o n d i t i o n s  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  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 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 . 0 6 . 2 2 0 .  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 .  (a ) E x c e p t  a s  p r o v i d e d  i n  ( b)  o f  t h i s  s e c ­

t i o n  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 . 0 6 . 2 1 8 )  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 .

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

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

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

(c) A n  o r a l  p r o m i s e ,  a g r e e m e n t  o r  u n d e r s t a n d i n g  i s  n o t  e f f e c t i v e  

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

S e c .  1 0 . 0 6 . 2 2 3 .  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  c o m m e n c e m e n t  o f

i s s u a n c e  of a c e r t i f i c a t e  of i n c o r p o r a t i o n .
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c o r p o r a t e  e x i s t e n c e  b y  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 ,  a t  t h e  c a l l  o f  a  m a j o r i t y  o f  t h e  i n c o r p o ­

r a t o r s  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  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  s u c h  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  a t  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 . 0 6 . 2 2 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  D I R E C T O R S '  E L E C ­

T I O N .  I f  i n i t i a l  d i r e c t o r s  h a v e  n o t  b e e n  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 ,  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  i s  

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 .

S e c .  1 0 . 0 6 . 2 2 8 .  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  t h e  o u t ­

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

A S  1 0 . 0 6 . 2 3 0 .  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  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  e i t h e r  t h e  b o a r d  o r  t h e  o u t s t a n d i n g  s h a r e s  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 . 0 6 . 2 3 0 .  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  s t a t e  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

-17- SB 246



1

2

3

4

5

6

7

8

9

1 0

1 1

12

13

1 4

15

16

17

18

19

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

2 9

r

s h a r e h o l d e r s  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  n u m b e r  o f  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) 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  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

(1) o n e  o r  t w o  b e f o r e  s h a r e s  a r e  i s s u e d  o r  s o  l o n g  as t h e

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

(2 ) t w o  s o  l o n g  a s  t h e  c o r p o r a t i o n  h a s  o n l y  t w o  s h a r e ­

h o l d e r s  .

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

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

(d) N o t w i t h s t a n d i n g  (c) 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  o f  i n c o r p o r a t i o n  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  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  o u t s t a n d i n g  s h a r e s  e n t i t l e d  t o  v o t e .

(e) 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  

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

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

(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 . 0 6 . 2 1 0 ( 2 ) ,  ( 3), o r

( A);

(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  

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

( 4 )  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 ­

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  

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 ;

( 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

b o a r d ;

( 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

o f f i c e r s ;

( 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  h o l d e r s  o f  r e c o r d  o f  t h e  

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

( 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  

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

S e c .  1 0 . 0 6 . 2 3 3 .  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  

S H A R E H O L D 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  

o f f i c e  i n  t h i s  s t a t e  or, 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  is n o t  i n  

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

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

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

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

S e c .  1 0 . 0 6 . 3 0 5 .  C R E A T I O N ,  C L A S S E S ,  A N D  I S S U A N C E  O F  S H A R E S .  (a) 

S u b j e c t  t o  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  c o r p o r a t i o n  m a y  i s s u e  o n e  

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

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

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

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

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

5  v o t i n g  r i g h t s .  A  d e n i a l  o r  l i m i t a t i o n  o f  d i v i d e n d  o r  l i q u i d a t i o n

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

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

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

9  (b) A l l  s h a r e s  o f  a  c l a s s  s h a l l  h a v e  t h e  s a m e  v o t i n g ,  c o n v e r -

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

1 1  a n d  r e s t r i c t i o n s ,  u n l e s s  t h e  c l a s s  i s  d i v i d e d  i n t o  s e r i e s .  I f  a  c l a s s

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

1 3  v o t i n g ,  c o n v e r s i o n ,  a n d  r e d e m p t i o n  r i g h t s  a n d  o t h e r  r i g h t s ,  p r e f e r -  (

1 4  e n c e s ,  p r i v i l e g e s ,  a n d  r e s t r i c t i o n s .

1 5  S e c .  1 0 . 0 6 . 3 0 8 .  I S S U A N C E  O F  P R E F E R R E D  O R  S P E C I A L  C L A S S E S  O F

1 6  S H A R E S .  I f  a u t h o r i z e d  b y  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n ,  a  c o r p o r a t i o n

1 7  m a y  i s s u e  p r e f e r r e d  o r  s p e c i a l  c l a s s e s  o f  s h a r e s

1 8  ( 1 )  s u b j e c t  t o  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  r e d e e m  a n y

1 9  o f  t h e  s h a r e s  a t  t h e  p r i c e  f i x e d  b y  t h e  a r t i c l e s  f o r  r e d e m p t i o n ;

2 0  ( 2 )  e n t i t l i n g  t h e  h o l d e r s  t o  c u m u l a t i v e ,  n o n c u m u l a t i v e , o r

2 1  p a r t i a l l y  c u m u l a t i v e  d i v i d e n d s ;

2 2  ( 3 )  h a v i n g  p r e f e r e n c e s  o v e r  a n o t h e r  c l a s s  o r  c l a s s e s  o f

2 3  s h a r e s  f o r  t h e  p a y m e n t  o f  d i v i d e n d s ;

2 4  ( 4)  h a v i n g  p r e f e r e n c e  i n  t h e  a s s e t s  o f  t h e  c o r p o r a t i o n  o v e r

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

2 6  o f  t h e  c o r p o r a t i o n ;

2 7  ( 5)  c o n v e r t i b l e  i n t o  s h a r e s  o f  a n o t h e r  c l a s s  o r  i n t o  s h a r e s

2 8  o f  a  s e r i e s  o f  t h e  s a m e  o r  a n o t h e r  c l a s s ,  e x c e p t  a  c l a s s  h a v i n g  p r i o r

2 9  o r  s u p e r i o r  r i g h t s  a n d  p r e f e r e n c e s  a s  t o  d i v i d e n d s  o r  d i s t r i b u t i o n  o f
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a s s e t s  u p o n  l i q u i d a t i o n .

S e c .  1 0 . 0 6 . 3 1 0 .  I S S U A N C E  O F  S H A R E S  I N  S E R I E S .  I f  a u t h o r i z e d  b y  

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

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

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

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

S e c .  1 0 . 0 6 . 3 1 3 .  V A R I A T I O N  I N  R I G H T S  A N D  P R E F E R E N C E S  O F  S H A R E S .  

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

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

p r e f e r e n c e s  b e t w e e n  d i f f e r e n t  s e r i e s  m a y  b e  f i x e d  a n d  d e t e r m i n e d  b y  

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 ,  b u t  s h a r e s  o f  t h e  s a m e  c l a s s  s h a l l  b e  

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

t o  w h i c h  t h e r e  m a y  b e  v a r i a t i o n s  b e t w e e n  s e r i e s :

(1 ) t h e  r a t e  o f  d i v i d e n d ;

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

m a y  b e  r e d e e m e d ;

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

t a r y  l i q u i d a t i o n ;

( 4 )  t h e  a m o u n t  p a y a b l e  u p o n  s h a r e s  i n  t h e  e v e n t  o f  v o l u n ­

t a r y  l i q u i d a t i o n ;

( 5)  s i n k i n g  f u n d  p r o v i s i o n s  f o r  t h e  r e d e m p t i o n  o r  p u r c h a s e

o f  s h a r e s ;

( 6)  t h e  t e r m s  a n d  c o n d i t i o n s  o n  w h i c h  s h a r e s  m a y  b e  c o n ­

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

c o n v e r s i o n ;

(7 ) v o t i n g  r i g h t s ,  i f  a n y .

S e c .  1 0 . 0 6 . 3 1 5 .  S E R I E S  R I G H T S  A N D  P R E F E R E N C E S  E S T A B L I S H E D  B Y  

B O A R D .  I 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  e x p r e s s l y  v e s t  a u t h o r i t y  i n  

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

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

3 s e r i e s  a n d ,  w i t h i n  t h e  l i m i t a t i o n s  s e t  o u t  i n  A S  1 0 . 0 6 . 3 0 5  - 1 0 . 0 6 . 3 2 3

4  a n d  i n  t h e  a r t i c l e s ,  f i x  a n d  d e t e r m i n e  t h e  r e l a t i v e  r i g h t s  a n d  p r e f -

5 e r e n c e s  o f  t h e  s h a r e s  o f  a  s e r i e s .

6 S e c .  1 0 . 0 6 . 3 1 8 .  M A N N E R  O F  E S T A B L I S H I N G  S E R I E S .  I f  t h e  a u t h o r i t y

7 t o  e s t a b l i s h  a  s e r i e s  i s  c o n t a i n 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 ,

8 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  s e t t i n g  o u t  t h e  d e s i g n a t i o n  o f  t h e

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

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

1 1  S ec . 1 0 . 0 6 . 3 2 0 .  F I L I N G  O F  S T A T E M E N T  B E F O R E  I S S U A N C E  O F  S E R I E S .

1 2  ( a )  B e f o r e  t h e  i s s u a n c e  o f  s h a r e s  o f  a  c l a s s  t h e  r i g h t s ,  p r e f e r e n c e s ,

'

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

1 4  t h e  b o a r d ,  o r  b e f o r e  t h e  i s s u a n c e  o f  s h a r e s  o f  a s e r i e s  e s t a b l i s h e d  b y

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

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

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

18  o f f i c e r s  s i g n i n g  t h e  s t a t e m e n t ,  a n d  s e t t i n g  o ut:

19  ( 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 0  ( 2 )  a  c o p y  o f  t h e  r e s o l u t i o n  d e t e r m i n i n g  t h e  r i g h t s ,  p r e f -

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

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

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

2 4  ( 3 )  t h e  d a t e  o f  t h e  a d o p t i o n  o f  t h e  r e s o l u t i o n ;

2 5  ( 4 )  t h a t  t h e  r e s o l u t i o n  w a s  a d o p t e d  b y  t h e  b o a r d .

2 6  (b) T h e  c o m m i s s i o n e r  s h a l l  p r o c e s s  t h e  s t a t e m e n t  i n  a c c o r d a n c e

2 7  w i t h  A S  1 0 . 0 6 . 9 1 0 .

2 8  S e c .  1 0 . 0 6 . 3 2 3 .  E F F E C T  O F  F I L I N G  S T A T E M E N T .  W h e n  t h e  c o r am is - *

2 9  s i o n e r  h a s  f i l e d  t h e  s t a t e m e n t  u n d e r  A S  1 0 . 0 6 . 3 2 0 ,  t h e  r e s o l u t i o n

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

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

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

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

a n  a m e n d m e n t  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 e c .  1 0 . 0 6 . 3 2 5 .  R E D E M P T I O N  O F  S H A R E S ;  C R E A T I O N  O F  S I N K I N G  F U N D ;  

R E P U R C H A S E  A G R E E M E N T S .  ( a )  E x c e p t  a s  p r o v i d e d  i n  (b ) o f  t h i s  s e c ­

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

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

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

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

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

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

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

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

i n v e s t m e n t  c o m p a n y  r e g i s t e r e d  u n d e r  t h e  U n i t e d  S t a t e s  I n v e s t m e n t  

C o m p a n y  A c t  o f  1 9 4 0  m a y ,  i f  i t s  a r t i c l e s  o f  i n c o r p o r a t i o n  s o  p r o v i d e ,  

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

p r i c e  a p p r o x i m a t e l y  e q u a l  t o  t h e  s h a r e s '  p r o p o r t i o n a t e  i n t e r e s t  i n  t h e  

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

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

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

a  s i n k i n g  f u n d  o r  s i m i l a r  p r o v i s i o n  o r  e n t e r i n g  i n t o  a n  a g r e e m e n t  f o r  

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

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

S e c .  1 0 . 0 6 . 3 2 8 .  I R R E V O C A B I L I T Y  O F  S U B S C R I P T I O N S  F O R  S H A R E S .  A  

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

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

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



r

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

2  S e c .  1 0 . 0 6 . 3 3 0 .  P A Y M E N T  O F  S U B S C R I P T I O N  F O R  S H A R E S .  U n l e s s

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

4  s h a r e s ,  w h e t h e r  m a d e  b e f o r e  o r  a f t e r  t h e  o r g a n i z a t i o n  o f  a  c o r p o r a -

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

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

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

8  t h e  s a m e  s e r i e s .

9 S e c .  1 0 . 0 6 . 3 3 3 .  F O R F E I T U R E  O F  S H A R E S  F O R  D E F A U L T  I N  P A Y M E N T .  I n

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

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

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

1 3  f a i l u r e  t o  p a y  i n s t a l l m e n t s  o r  c a l l s  t h a t  b e c o m e  d u e .  N o  r e m e d y

1 4  w o r k i n g  a  f o r f e i t u r e  o f  a  s u b s c r i p t i o n ,  o r  o f  t h e  a m o u n t s  p a i d  o n  a

1 5  s u b s c r i p t i o n ,  m a y  b e  d e c l a r e d  a g a i n s t  a  s u b s c r i b e r  u n l e s s  t h e  a m o u n t

1 6  d u e  r e m a i n s  u n p a i d  f o r  a  p e r i o d  o f  2 0  d a y s  a f t e r  w r i t t e n  d e m a n d  h a s

1 7  b e e n  m a d e .  I f  m a i l e d ,  w r i t t e n  d e m a n d  i s  c o n s i d e r e d  t o  b e  m a d e  w h e n  i t

1 8  i s  d e p o s i t e d  i n  t h e  U n i t e d  S t a t e s  m a i l  i n  a  s e a l e d  e n v e l o p e  a d d r e s s e d

1 9  t o  t h e  s u b s c r i b e r  a t  t h e  l a s t  p o s t  o f f i c e  a d d r e s s  k n o w n  t o  t h e  c o r p o -

2 0  r a t i o n ,  w i t h  p o s t a g e  p r e p a i d .  O n  a  s a l e  c f  s h a r e s  b y  r e a s o n  o f  f o r -

2 1  f e i t u r e ,  t h e  e x c e s s  o f  p r o c e e d s  r e a l i z e d  o v e r  t h e  a m o u n t  d u e  a n d

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

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

2 4  S e c .  1 0 . 0 6 . 3 3 5 .  C O N S I D E R A T I O N  F O R  S H A R E S .  S h a r e s  m a y  b e  i s s u e d

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

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

2 7  t h e  c o n s i d e r a t i o n .  I f  t h i s  r i g h t  i s  r e s e r v e d  a s  t o  a n y  s h a r e s ,  t h e

2 8  s h a r e h o l d e r s  s h a l l ,  b e f o r e  t h e  i s s u a n c e  o f  t h e  s h a r e s ,  f i x  t h e  c o n -

2 9  s i d e r a t i o n  t o  b e  r e c e i v e d  f o r  t h e  s h a r e s  b y  a p p r o v a l  o f  t h e
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S e c .  1 0 . 0 6 . 3 3 8 .  P A Y M E N T  F O R  S H A R E S .  ( a )  C o n s i d e r a t i o n  f o r  t h e  

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

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

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

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

p a i d  a n d  n o n a s s e s s a b l e .

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

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

S e c .  1 0 . 0 6 . 3 4 0 .  J U D G M E N T  O F  B O A R D  O R  S H A R E H O L D E R S  A S  T O  V A L U E  O F  

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

t h e  j u d g m e n t  o f  t h e  b o a r d  o r  t h e  s h a r e h o l d e r s  a s  t o  t h e  v a l u e  o f  t h e  

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

S e c .  1 0 . 0 6 . 3 4 3 .  S T O C K  R I G H T S  A N D  O P T I O N S .  S u b j e c t  t o  a  p r o v i ­

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

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

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

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

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

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

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

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

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

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

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

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

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

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

o u t s t a n d i n g  shares.



1 t o  t h e  a d e q u a c y  o f  t h e  c o n s i d e r a t i o n  r e c e i v e d  f o r  t h e  r i g h t s  o r

2  o p t i o n s  is c o n c l u s i v e .

3 S e c .  1 0 . 0 6 . 3 4 5 .  E X P E N S E S  O F  O R G A N I Z A T I O N ,  R E O R G A N I Z A T I O N ,  A N D

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

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

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

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

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

9 f u l l y  p a i d  o r  a s s e s s a b l e .

1 0  Sec .  1 0 . 0 6 . 3 4 8 .  C E R T I F I C A T E S  R E P R E S E N T I N G  S H A R E S .  T h e  s h a r e s  o f

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

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

1 3  t a r y  o f  t h e  c o r p o r a t i o n ,  a n d  m a y  b e  s e a l e d  w i t h  t h e  s e a l  o f  t h e  c o r p o -

1 4  r a t i o n  o r  a  f a c s i m i l e  o f  t h e  s e a l .  T h e  s i g n a t u r e s  o f  t h e  p r e s i d e n t  o r

1 5  v i c e - p r e s i d e n t  a n d  t h e  s e c r e t a r y  o r  a s s i s t a n t  s e c r e t a r y  u p o n  a  c e r t i f -

1 6  i c a t e  m a y  b e  f a c s i m i l e s  i f  t h e  c e r t i f i c a t e  i s  c o u n t e r s i g n e d  b y  a

1 7  t r a n s f e r  a g e n t  o r  r e g i s t e r e d  b y  a  r e g i s t r a r ,  o t h e r  t h a n  t h e  c o r p o r a -

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

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

2 0  c e a s e s  to b e  a n  o f f i c e r  b e f o r e  t h e  c e r t i f i c a t e  is i s s u e d ,  t h e  c e r t i f i -

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

2 2  o f f i c e r  w e r e  a n  o f f i c e r  at t h e  d a t e  o f  i t s  i s s u e .

2 3  Sec. 1 0 . 0 6 . 3 5 0 .  I N F O R M A T I O N  R E Q U I R E D  T O  B E  S T A T E D  O N  C E R T I F I -

2 4  C A T E .  (a) E a c h  c e r t i f i c a t e  r e p r e s e n t i n g  s h a r e s  i s s u e d  b y  a  c o r p o -

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

2 6  o n  t h e  f a c e  o r  b a c k  o f  t h e  c e r t i f i c a t e ,  o r  s t a t e  t h a t  t h e  c o r p o r a t i o n

2 7  w i l l  f u r n i s h  t o  a s h a r e h o l d e r  u p o n  r e q u e s t  a n d  w i t h o u t  c h a r g e ,  a  f u l l

2 8  o r  s u m m a r y  s t a t e m e n t  o f  t h e  d e s i g n a t i o n s ,  p r e f e r e n c e s ,  l i m i t a t i o n s ,

2 9  a n d  r e l a t i v e  r i g h t s  o f  t h e  s h a r e s  o f  e a c h  c l a s s  a u t h o r i z e d  t o  b e



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

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

3  p r e f e r e n c e s  b e t w e e n  t h e  s h a r e s  o f  e a c h  s e r i e s  s o  f a r  a s  t h e y  h a v e  b e e n

4  f i x e d  a n d  d e t e r m i n e d  a n d  t h e  a u t h o r i t y  o f  t h e  b o a r d  t o  f i x  a n d  d e t e r -

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

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

7 f a c e

8  ( 1 )  t h a t  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  u n d e r  t h e  l a w s  o f  t h e

9  s t a t e ;

1 0  ( 2 )  t h e  n a m e  o f  t h e  p e r s o n  t o  w h o m  i s s u e d ;

1 1  ( 3 )  t h e  n u m b e r  a n d  c l a s s  o f  s h a r e s ,  a n d  t h e  d e s i g n a t i o n  o f

1 2  t h e  s e r i e s ,  i f  a n y ,  t h a t  t h e  c e r t i f i c a t e  r e p r e s e n t s .

0  1 3  S e c .  1 0 . 0 6 . 3 5 3 .  F U L L  P A Y M E N T  R E Q U I R E D  F O R  C E R T I F I C A T E .  A  c e r -

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

1 5  S e c .  1 0 . 0 6 . 3 5 5 .  I S S U A N C E  O F  F R A C T I O N A L  S H A R E S  O R  S C R I P .  ( a )  A

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

1 7  a c t i o n  o f  i t s  b o a r d ,  m a y  i s s u e ,  i n s t e a d  o f  a  f r a c t i o n a l  c e r t i f i c a t e ,

1 8  s c r i p  i n  r e g i s t e r e d  o r  b e a r e r  f o r m  t h a t  e n t i t l e s  t h e  h o l d e r  t o  r e c e i v e

1 9  a  c e r t i f i c a t e  f o r  a  f u l l  s h a r e  u p o n  t h e  s u r r e n d e r  o f  t h e  s c r i p  a g g r e -

2 0  g a t i n g  a  f u l l  s h a r e .

2 1  (b) A  c e r t i f i c a t e  f o r  a  f r a c t i o n a l  s h a r e  e n t i t l e s  t h e  h o l d e r  t o

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

2 3  t h e  a s s e t s  o f  t h e  c o r p o r a t i o n  i n  t h e  e v e n t  o f  l i q u i d a t i o n .  U n l e s s

2 4  o t h e r w i s e  p r o v i d e d  i n  t h e  s c r i p ,  s c r i p  d o e s  n o t  e n t i t l e  t h e  h o l d e r  t o

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

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

2 7  ( c)  T h e  b o a r d  m a y  i s s u e  s c r i p  s u b j e c t  t o  t h e  c o n d i t i o n  t h a t  i t

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

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

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

3  o t h e r  c o n d i t i o n s  w h i c h  t h e  b o a r d  c o n s i d e r s  a d v i s a b l e .

4  S e c .  1 0 . 0 6 . 3 5 8 .  D I S T R I B U T I O N S ;  C O N D I T I O N S ,  (a) A  c o r p o r a t i o n

5  o r  a  s u b s i d i a r y  o f  t h e  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  t h e

6  c o r p o r a t i o n ' s  s h a r e h o l d e r s ,  A S  1 0 . 0 6 . 9 9 0 ( 1 7 ) ,  u n l e s s

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

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

9  t h e  p r o p o s e d  d i s t r i b u t i o n ;  o r

1 0  ( 2 )  i m m e d i a t e l y  a f t e r  g i v i n g  e f f e c t  t o  t h e  d i s t r i b u t i o n

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

1 2  s i v e  o f  g o o d w i l l ,  c a p i t a l i z e d  r e s e a r c h  a n d  d e v e l o p m e n t  e x p e n s e s ,

1 3  e v i d e n c e s  o f  d e b t s  o w i n g  f r o m  d i r e c t o r s  o r  o f f i c e r s  o r  s e c u r e d  b y

1 4  t h e  c o r p o r a t i o n ' s  o w n  s h a r e s ,  a n d  d e f e r r e d  c h a r g e s ,  w o u l d  b e  a t

1 5  l e a s t  e q u a l  t o  o n e  a n d  o n e - f o u r t h  t i m e s  i t s  l i a b i l i t i e s ,  n o t

1 6  i n c l u d i n g  d e f e r r e d  t a x e s ,  d e f e r r e d  i n c o m e ,  a n d  o t h e r  d e f e r r e d

1 7  c r e d i t s ; a n d

1 8  (B) t h e  c u r r e n t  a s s e t s  o f  t h e  c o r p o r a t i o n  w o u l d  b e  a t

1 9  l e a s t  e q u a l  t o  i t s  c u r r e n t  l i a b i l i t i e s  or, if t h e  a v e r a g e  o f  t h e

2 0  e a r n i n g s  o f  t h e  c o r p o r a t i o n  b e f o r e  t a x e s  o n  i n c o m e  a n d  b e f o r e

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

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

2 3  f i s c a l  y e a r s ,  a t  l e a s t  e q u a l  t o  o n e  a n d  o n e - f o u r t h  i t s  c u r r e n t

2 4  l i a b i l i t i e s .

2 5  (b) F o r  p u r p o s e s  o f  t h i s  s e c t i o n ,

2 6  ( 1 )  i n  d e t e r m i n i n g  t h e  a m o u n t  o f  t h e  a s s e t s  o f  t h e  c o r p o r a -

2 7  t i o n ,  p r o f i t s  d e r i v e d  f r o m  a n  e x c h a n g e  o f  a s s e t s  m a y  n o t  b e  i n c l u d e d

2 8  u n l e s s  t h e  a s s e t s  r e c e i v e d  a r e  c u r r e n t l y  r e a l i z a b l e  i n  c a s h ;

2 9  ( 2 )  " c u r r e n t  a s s e t s "  m a y  i n c l u d e  n e t  a m o u n t s  t h a t  t h e  b o a r d
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1  h a s  d e t e r m i n e d  i n  g o o d  f a i t h  m a y  r e a s o n a b l y  b e  e x p e c t e d  t o  b e  r e c e i v e d

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

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

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

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

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

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

8  ( c)  F o r  t h e  p u r p o s e s  o f  t h i s  c h a p t e r ,  t h e  a m o u n t  o f  a  d i s t r i b u -

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

1 0  a t  w h i c h  t h e  p r o p e r t y  i s  c a r r i e d  o n  t h e  c o r p o r a t i o n ' s  f i n a n c i a l  s t a t e -

1 1  m e n t s  i n  a c c o r d a n c e  w i t h  g e n e r a l l y  a c c e p t e d  a c c o u n t i n g  p r i n c i p l e s .

1 2  (d) S u b p a r a g r a p h  ( a ) ( 2 ) ( B )  o f  t h i s  s e c t i o n  o n l y  a p p l i e s  t o  a

1 3  c o r p o r a t i o n  t h a t  c l a s s i f i e s  i t s  a s s e t s  a s  c u r r e n t  a s s e t s  a n d  f i x e d

1 4  a s s e t s  u n d e r  g e n e r a l l y  a c c e p t e d  a c c o u n t i n g  p r i n c i p l e s .

1 5  S ec . 1 0 . 0 6 . 3 6 0 .  P R O H I B I T E D  D I S T R I B U T I O N ;  I N A B I L I T Y  T O  M E E T

1 6  M A T U R I N G  D E B T S  A N D  L I A B I L I T I E S .  A  c o r p o r a t i o n  o r  s u b s i d i a r y  o f  a

1 7  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  t h e  c o r p o r a t i o n ' s  s h a r e -

1 8  h o l d e r s  i f  t h e  c o r p o r a t i o n  o r  t h e  s u b s i d i a r y  m a k i n g  t h e  d i s t r i b u t i o n

1 9  i s ,  o r  as a  r e s u l t  o f  t h e  d i s t r i b u t i o n  w o u l d  b e ,  l i k e l y  t o  b e  u n a b l e

2 0  t o  m e e t  i t s  l i a b i l i t i e s  a s  t h e y  m a t u r e .

2 1  Sec. 1 0 . 0 6 . 3 6 3 .  P R O H I B I T E D  D I S T R I B U T I O N  O F  J U N I O R  S H A R E S ;

2 2  L I Q U I D A T I O N  P R E F E R E N C E .  A  c o r p o r a t i o n  o r  s u b s i d i a r y  o f  a  c o r p o r a t i o n

2 3  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  t h e  c o r p o r a t i o n ' s  s h a r e h o l d e r s  o n  a n y

2 4  s h a r e s  o f  i t s  s t o c k  o f  a  c l a s s  o r  s e r i e s  t h a t  a r e  j u n i o r  t o  o u t s t a n d -

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

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

2 7  e x c e s s  o f  i t s  a s s e t s ,  e x c l u s i v e  o f  g o o d w i l l ,  c a p i t a l i z e d  r e s e a r c h  a n d

2 8  d e v e l o p m e n t  e x p e n s e s ,  e v i d e n c e s  o f  d e b t s  o w i n g  f r o m  d i r e c t o r s  o r

2 9  o f f i c e r s  o r  s e c u r e d  b y  t h e  c o r p o r a t i o n ' s  o w n  s h a r e s ,  a n d  d e f e r r e d
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1 c h a r g e s ,  o v e r  i t s  l i a b i l i t i e s ,  n o t  i n c l u d i n g  d e f e r r e d  t a x e s ,  d e f e r r e d

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

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

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

5 S e c .  1 0 . 0 6 . 3 6 5 .  P R O H I B I T E D  D I S T R I B U T I O N  T O  J U N I O R  S H A R E S ;  R A T I O

6 O F  R E T A I N E D  E A R N I N G S .  A  c o r p o r a t i o n  o r  a  s u b s i d i a r y  o f  a  c o r p o r a t i o n

7 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  t h e  c o r p o r a t i o n ' s  s h a r e h o l d e r s  o n  a n y

8 s h a r e s  o f  i t s  s t o c k  o f  a  c l a s s  o r  s e r i e s  t h a t  a r e  j u n i o r  t o  o u t s t a n d -

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

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

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

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

1 3  t i v e  d i v i d e n d s  i n  a r r e a r s  o n  a l l  s h a r e s  h a v i n g  a  p r e f e r e n c e  w i t h

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

15  d i s t r i b u t i o n  i s  m a d e .

1 6  S e c .  1 0 . 0 6 . 3 6 8 .  E X C E P T I O N  F O R  P U R C H A S E  O R  R E D E M P T I O N  O F  S H A R E S

17 O F  D E C E A S E D  S H A R E H O L D E R .  T h e  p r o v i s i o n s  o f  A S  1 0 . 0 6 . 3 5 8 ,  1 0 . 0 6 . 3 6 0 ,

1 8  1 0 . 0 6 . 3 6 3 ,  a n d  1 0 . 0 6 . 3 6 5  d o  n o t  a p p l y  t o  a  p u r c h a s e  o r  r e d e m p t i o n  o f

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

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

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

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

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

2 4  S e c .  1 0 . 0 6 . 3 7 0 .  I N A P P L I C A B I L I T Y  T O  R E G U L A T E D  I N V E S T M E N T  C O M P A N Y .

2 5  T h e  p r o v i s i o n s  o f  A S  1 0 . 0 6 . 3 5 8  d o  n o t  a p p l y  t o  a  d i v i d e n d  d e c l a r e d  b y

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

2 7  I n t e r n a l  R e v e n u e  C o d e ,  t o  t h e  e x t e n t  t h a t  t h e  d i v i d e n d  is n e c e s s a r y  to

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

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

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

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

3 p a n y  u n d e r  t h e  U n i t e d  S t a t e s  I n v e s t m e n t  C o m p a n y  A c t  o f  1 9 4 0 ,  s o  l o n g

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

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

6  S e c .  1 0 . 0 6 . 3 7 3 .  S H A R E  D I V I D E N D S :  R E S T R I C T I O N S .  A  d i v i d e n d

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

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

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

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

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

1 2  S e c .  1 0 . 0 6 . 3 7 5 .  A D D I T I O N A L  R E S T R I C T I O N S  I N  A R T I C L E S ,  B Y L A W S ,

1 3  I N D E N T U R E S  O R  A G R E E M E N T S .  N o t h i n g  i n  t h i s  c h a p t e r  p r o h i b i t s  a d d i -

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

1 5  o r  r e d e m p t i o n  o f  a  c o r p o r a t i o n ' s  o w n  s h a r e s  b y  p r o v i s i o n  i n  t h e  a r t i -

1 6  c l e s  o r  b y l a w s  o f  t h e  c o r p o r a t i o n  o r  i n  a n y  i n d e n t u r e  o r  o t h e r  a g r e e -

1 7  m e n t  e n t e r e d  i n t o  b y  t h e  c o r p o r a t i o n .

1 8  S e c .  1 0 . 0 6 . 3 7 8 .  L I A B I L I T Y  O F  S H A R E H O L D E R S  R E C E I V I N G  P R O H I B I T E D

1 9  D I S T R I B U T I O N S ;  S U I T  A G A I N S T  S H A R E H O L D E R S .  ( a)  A  s h a r e h o l d e r  w h o

2 0  r e c e i v e s  a  d i s t r i b u t i o n  p r o h i b i t e d  b y  t h i s  c h a p t e r  w i t h  k n o w l e d g e  o f

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

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

2 3  e n t i t l e d  t o  i n s t i t u t e  a n  a c t i o n  u n d e r  ( b )  o f  t h i s  s e c t i o n  f o r  t h e

2 4  a m o u n t  r e c e i v e d  b y  t h e  s h a r e h o l d e r  w i t h  i n t e r e s t  a t  t h e  l e g a l  r a t e  o n

2 5  j u d g m e n t s  u n t i l  p a i d .  T h e  l i a b i l i t y  o f  t h e  s h a r e h o l d e r  u n d e r  t h i s

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

2 7  n o n c o n s e n t i n g  c r e d i t o r s  a t  t h e  t i m e  o f  t h e  v i o l a t i o n  a n d  t h e  i n j u r y

2 8  s u f f e r e d  b y  n o n c o n s e n t i n g  s h a r e h o l d e r s .

2 9  ( b )  S u i t  m a y  b e  b r o u g h t  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 o
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r

1 e n f o r c e  t h e  l i a b i l i t y

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

3 v i o l a t i o n  o f  A S  1 0 . 0 6 . 3 5 8  o r  A S  1 0 . 0 6 . 3 6 0  a g a i n s t  a n y  o r  a l l  s h a r e -

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

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

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

7 t h e y  h a v e  r e d u c e d  t h e i r  c l a i m s  t o  j u d g m e n t ;  o r

8 ( 2 )  t o  s h a r e h o l d e r s  a r i s i n g  u n d e r  (a) o f  t h i s  s e c t i o n  f o r  a

9  v i o l a t i o n  o f  A S  1 0 . 0 6 . 3 6 3  o r  A S  1 0 . 0 6 . 3 6 5  a g a i n s t  a n y  o r  a l l  s h a r e -

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

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

1 2  d i s t r i b u t i o n ,  w i t h o u t  r e g a r d  t o  t h e  p r o v i s i o n s  o f  A S  1 0 . 0 6 . 4 3 5 .

1 3  (c) A  s h a r e h o l d e r  s u e d  u n d e r  t h i s  s e c t i o n  m a y  i m p l e a d  a l l  o t h e r

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

1 5  e i t h e r  i n  t h a t  a c t i o n  o r  i n  a n  i n d e p e n d e n t  a c t i o n  a g a i n s t  s h a r e h o l d e r s

1 6  n o t  j o i n e d  i n  t h a t  a c t i o n .

1 7  (d) T h i s  s e c t i o n  d o e s  n o t  a f f e c t  t h e  l i a b i l i t y  t h a t  a  s h a r e -

1 8  h o l d e r  m a y  h a v e  u n d e r  o t h e r  a p p l i c a b l e  l a w .

1 9  S e c .  1 0 . 0 6 . 3 8 0 .  I D E N T I F I C A T I O N  O F  D I S T R I B U T I O N  I N  N O T I C E  T O

2 0  S H A R E H O L D E R S .  A  d i s t r i b u t i o n  o t h e r  t h a n  o n e  c h a r g e a b l e  t o  r e t a i n e d

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

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

2 3  m e n t  o f  t h e  a c c o u n t i n g  t r e a t m e n t  o f  t h e  d i s t r i b u t i o n .  T h e  n o t i c e

2 4  s h a l l  a c c o m p a n y  t h e  d i s t r i b u t i o n  o r  s h a l l  b e  g i v e n  w i t h i n  t h r e e  m o n t h s

2 5  a f t e r  t h e  e n d  o f  t h e  f i s c a l  y e a r  i n  w h i c h  t h e  d i s t r i b u t i o n  is p a i d .

2 6  S e c .  1 0 . 0 6 . 3 8 3 .  I N A P P L I C A B I L I T Y  T O  W I N D I N G  U P  A N D  I N V O L U N T A R Y  O R

2 7  V O L U N T A R Y  D I S S O L U T I O N .  A S  1 0 . 0 6 . 3 0 5  - 1 0 . 0 6 . 3 9 0  d o  n o t  a p p l y  i n  a

2 8  p r o c e e d i n g  f o r  w i n d i n g  u p  a n d  d i s s o l u t i o n  u n d e r  A S  1 0 . 0 6 . 6 0 5  - 1 0 . 0 6 . -

2 9  6 7 8 .
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1 S e c .  1 0 . 0 6 . 3 8 5 .  R E D E M P T I O N  O F  S H A R E S  A T  T H E  O P T I O N  O F  C O R P O R A -

2 T I O N ;  M A N N E R ,  (a) A  c o r p o r a t i o n  m a y  r e d e e m  a n y  o r  a l l  s h a r e s  t h a t

3 a r e  r e d e e m a b l e  a t  i t s  o p t i o n  b y

4  ( 1 )  g i v i n g  n o t i c e  o f  r e d e m p t i o n ;  a n d

5 (2 ) p a y m e n t  o r  d e p o s i t  o f  t h e  r e d e m p t i o n  p r i c e  o f  t h e

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

7 r e d e m p t i o n  p r i c e  i n  a c c o r d a n c e  w i t h  (d ) o f  t h i s  s e c t i o n .

8 ( b )  S u b j e c t  t o  a n y  p r o v i s i o n s  i n  i t s  a r t i c l e s  o f  i n c o r p o r a t i o n

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

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

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

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

1 3  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  i s  l o c a t e d  at  l e a s t  o n c e

1 4  a  w e e k  f o r  t w o  s u c c e s s i v e  w e e k s ,  b e g i n n i n g  n o t  e a r l i e r  t h a n  6 0  n o r

1 5  l a t e r  t h a n  2 0  d a y s  b e f o r e  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n .  T h e  n o t i c e

1 6  o f  r e d e m p t i o n  s h a l l  s e t  o u t  t h e  f o l l o w i n g :

1 7  (1) t h e  c l a s s  o r  s e r i e s  o f  s h a r e s  o r  p a r t  o f  a n y  c l a s s  o r

1 8  s e r i e s  o f  s h a r e s  t o  b e  r e d e e m e d ;

1 9  (2) t h e  d a t e  f i x e d  f o r  r e d e m p t i o n ;

2 0  (3) t h e  r e d e m p t i o n  p r i c e ;  a n d

I
2 1  (4) t h e  p l a c e  a t  w h i c h  t h e  s h a r e h o l d e r s  m a y  o b t a i n  p a y m e n t

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

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

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

2 5  e a c h  h o l d e r  o f  r e c o r d  o f  s h a r e s  t o  b e  r e d e e m e d  a s  o f  t h e  d a t e  o f

2 6  m a i l i n g  o r  r e c o r d  d a t e  f i x e d  i n  a c c o r d a n c e  w i t h  A S  1 0 . 0 6 . 4 0 8 ,  ad -

2 7  d r e s s e d  t o  t h e  h o l d e r  a t  t h e  a d d r e s s  o f  t h e  h o l d e r  a p p e a r i n g  o n  t h e

2 8  b o o k s  o f  t h e  c o r p o r a t i o n  o r  g i v e n  b y  t h e  h o l d e r  t o  t h e  c o r p o r a t i o n  f o r

2 9  t h e  p u r p o s e  o f  n o t i c e  n o t  e a r l i e r  t h a n  6 0  n o r  l a t e r  t h a n  2 0  d a y s
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b e f o r e  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n .  F a i l u r e  t o  c o m p l y  w i t h  t h i s  

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

(d) O n  o r  b e f o r e  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n  o f  r e d e e m a b l e  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

h a v e  n o  r i g h t s  w i t h  r e s p e c t  t o  t h e  s h a r e s  e x c e p t  t h e  r i g h t  t o  r e c e i v e  

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

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

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

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

Sec. 1 0 . 0 6 . 3 8 8 .  A C Q U I S I T I O N  O F  C O R P O R A T I O N ' S  O W N  S H A R E S ;  R E I S S U ­

A N C E  O R  R E T I R E M E N T .  (a ) W h e n  a  c o r p o r a t i o n  p u r c h a s e s  o r  r e d e e m s  o r  

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

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

t h e i r  r e i s s u a n c e .

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

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



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

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

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

a u t h o r i z e d  s h a r e s .  I f  a l l  o f  t h e  a u t h o r i z e d  s h a r e s  o f  a  c l a s s  o r  

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

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

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

b e  f i l e d  w i t h i n  6 0  d a y s  o f  t h e  a c q u i s i t i o n  o f  t h e  s h a r e s  i n  a c c o r d a n c e  

w i t h  t h e  r e q u i r e m e n t s  o f  A S  1 0 . 0 6 . 5 1 2  - 1 0 . 0 6 . 5 1 4 .  A p p r o v a l  b y  t h e  

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

m e n t  .

S e c .  1 0 . 0 6 . 3 9 0 .  C A P I T A L I Z A T I O N  O F  R E T A I N E D  E A R N I N G S .  T h e  p a i d -  

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

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

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

A R T I C L E  5 . S H A R E H O L D E R S .

Se c .  1 0 . 0 6 . 4 0 5 .  M E E T I N G S  O F  S H A R E H O L D E R S .  ( a )  M e e t i n g s  o f  

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

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

m e e t i n g s  s h a l l  b e  h e l d  a t  t h e  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 .

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

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

w i t h i n  a n y  1 3 - m o n t h  p e r i o d ,  t h e  s u p e r i o r  c o u r t  m a y  o n  t h e  a p p l i c a t i o n  

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

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

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

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

o r  o t h e r  p e r s o n s  a s  m a y  b e  a u t h o r i z 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



r

S e c .  1 0 . 0 6 . 4 0 8 .  C L O S I N G  O F  T R A N S F E R  B O O K S  A N D  F I X I N G  R E C O R D  

D A T E .  ( a )  T o  d e t e r m i n e  t h e  s h a r e h o l d e r s  e n t i t l e d  t o  n o t i c e  o f  o r  t o  

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

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

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

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

s h a l l  b e  c l o s e d  f o r  a  s t a t e d  p e r i o d  n o t  e x c e e d i n g  6 0  d a y s .  I f  t h e  

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

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

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

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

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

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

m a y  n o t  b e  m o r e  t h a n  5 0  d a y s  a n d ,  i n  c a s e  o f  a  m e e t i n g  o f  s h a r e ­

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

a c t i o n  r e q u i r i n g  t h e  d e t e r m i n a t i o n  o f  s h a r e h o l d e r s  is  t o  b e  t a k e n .  I f  

t h e  s t o c k  t r a n s f e r  b o o k s  a r e  n o t  c l o s e d  a n d  a  r e c o r d  d a t e  i s  n o t  f i x e d  

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

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

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

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

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

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

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

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

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

S e c .  1 0 . 0 6 . 4 1 0 .  N O T I C E  O F  S H A R E H O L D E R S '  M E E T I N G S .  W r i t t e n  o r  

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

or the bylaws.
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1 c a s e  o f  a  s p e c i a l  m e e t i n g ,  t h e  p u r p o s e  f o r  w h i c h  t h e  m e e t i n g  is

2  c a l l e d ,  s h a l l  b e  d e l i v e r e d  n o t  l e s s  t h a n  2 0  o r  m o r e  t h a n  5 0  d a y s

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

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

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

6 t h e  m e e t i n g .  I f  m a i l e d ,  t h e  n o t i c e  is c o n s i d e r e d  d e l i v e r e d  w h e n

7 d e p o s i t e d  w i t h  p o s t a g e  p r e p a i d  i n  t h e  U n i t e d  S t a t e s  m a i l  a d d r e s s e d  t o

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

9 s t o c k  t r a n s f e r  b o o k s  o f  t h e  c o r p o r a t i o n .

1 0  S e c .  1 0 . 0 6 . 4 1 3 .  V O T I N G  L I S T ;  L I A B I L I T Y .  (a) A t  l e a s t  2 0  d a y s

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

1 2  c h a r g e  o f  t h e  s t o c k  t r a n s f e r  b o o k s  f o r  s h a r e s  o f  a  c o r p o r a t i o n  s h a l l

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

1 4  a d j o u r n m e n t  o f  t h e  m e e t i n g  a r r a n g e d  i n  a l p h a b e t i c a l  o r d e r ,  w i t h  t h e

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

16 l i s t  s h a l l  b e  k e p t  o n  f i l e  at t h e  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

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

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

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

2 0  k e p t  o p e n  a t  t h e  t i m e  a n d  p l a c e  o f  t h e  m e e t i n g  a n d  s h a l l  b e  s u b j e c t  t o

2 1  t h e  i n s p e c t i o n  o f  a  s h a r e h o l d e r  d u r i n g  t h e  m e e t i n g .  T h e  o r i g i n a l

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

2 3  w h o  a r e  e n t i t l e d  t o  e x a m i n e  t h e  l i s t  o r  t r a n s f e r  b o o k s  o r  t o  v o t e  a t  a

2 4  m e e t i n g  o f  s h a r e h o l d e r s .

2 5  (b) F a i l u r e  t o  c o m p l y  w i t h  t h e  r e q u i r e m e n t s  o f  t h i s  s e c t i o n  d o e s

2 6  n o t  a f f e c t  t h e  v a l i d i t y  o f  t h e  a c t i o n  t a k e n  a t  t h e  m e e t i n g .

2 7  (c) A n  o f f i c e r  o r  a g e n t  h a v i n g  c h a r g e  o f  t h e  s t o c k  t r a n s f e r

2 8  b o o k s  w h o  f a i l s  t o  p r e p a r e  t h e  l i s t  o f  s h a r e h o l d e r s ,  k e e p  i t  o n  f i l e

2 9  f o r  a  p e r i o d  o f  2 0  d a y s ,  o r  p r o d u c e  a n d  k e e p  it o p e n  f o r  i n s p e c t i o n  a t
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1 t h e  m e e t i n g ,  as p r o v i d e d  i n  t h i s  s e c t i o n ,  i s  l i a b l e  t o  a  s h a r e h o l d e r

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

3 S e c .  1 0 . 0 6 . 4 1 5 .  Q U O R U M  O F  S H A R E H O L D E R S .  (a) U n l e s s  o t h e r w i s e

4  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 t i o n ,  a  m a j o r i t y  o f  t h e  s h a r e s

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

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

7 c o n s i s t  o f  l e s s  t h a n  o n e - t h i r d  o f  t h e  s h a r e s  e n t i t l e d  t o  v o t e  a t  t h e

8 m e e t i n g .  I f  a  q u o r u m  i s  p r e s e n t ,  t h e  a f f i r m a t i v e  v o t e  o f  t h e  m a j o r i t y

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

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

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

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

13 ( b )  S h a r e h o l d e r s  p r e s e n t  at a m e e t i n g  a t  w h i c h  a  q u o r u m  is

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

15 s t a n d i n g  t h e  w i t h d r a w a l  o f  e n o u g h  s h a r e h o l d e r s  t o  l e a v e  l e s s  t h a n  a

16 q u o r u m ,  i f  a n y  a c t i o n  t a k e n  o t h e r  t h a n  a d j o u r n m e n t  is a p p r o v e d  b y  at

17 l e a s t  a  m a j o r i t y  o f  s h a r e s  r e q u i r e d  t o  c o n s t i t u t e  a  q u o r u m .

18 S e c .  1 0 . 0 6 . 4 1 8 .  P R O X I E S .  (a) E a c h  p e r s o n  e n t i t l e d  t o  v o t e

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

2 0  r e s p e c t  t o  t h e  s h a r e s .  A  p r o x y  p u r p o r t i n g  t o  b e  e x e c u t e d  i n  a c c o r -

2 1  d a n c e  w i t h  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  i s  p r e s u m e d  v a l i d .

2 2  ( b )  A  p r o x y  i s  n o t  v a l i d  a f t e r  t h e  e x p i r a t i o n  o f  1 1  m o n t h s  f r o m

2 3  t h e  d a t e  o f  t h e  p r o x y  u n l e s s  it q u a l i f i e s  a s  a n  i r r e v o c a b l e  p r o x y

2 4  u n d e r  ( e )  o f  t h i s  s e c t i o n .  A  p r o x y  c o n t i n u e s  i n  f u l l  f o r c e  a n d  e f f e c t

25 u n t i l  r e v o k e d  b y  t h e  p e r s o n  e x e c u t i n g  it , e x c e p t  a s  p r o v i d e d  i n  t h i s

2 6  s e c t i o n .  A  p e r s o n  m a y  r e v o k e  a p r o x y  b y  a  w r i t i n g  d e l i v e r e d  t o  t h e

27 c o r p o r a t i o n  s t a t i n g  t h a t  t h e  p r o x y  is r e v o k e d ,  b y  a  s u b s e q u e n t  p r o x y

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

2 9  m e e t i n g ,  o r  b y  a t t e n d a n c e  a t  t h e  m e e t i n g  a n d  v o t i n g  i n  p e r s o n  b y  t h e
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p e r s o n  e x e c u t i n g  t h e  p r o x y .  T h e  d a t e s  c o n t a i n e d  o n  t h e  f o r m s  o f  p r o x y  

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

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

( c )  A  p r o x y  i s  n o t  r e v o k e d  b y  t h e  d e a t h  o r  i n c a p a c i t y  o f  t h e  

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

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

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

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

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

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

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

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

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

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

( 1 )  a  p l e d g e e ;

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

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

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

t h e  p r o x y ;

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

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

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

o f  t h e  c o n t r a c t  o f  e m p l o y m e n t ,  t h e  n a m e  o f  t h e  e m p l o y e e ,  a n d  t h e  

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

( 4)  a  p e r s o n  d e s i g n a t e d  b y  o r  u n d e r  a n  a g r e e m e n t  u n d e r  

A S  1 0 . 0 6 . 4 2 5 ( b ) ;  o r

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

t h e  t r u s t .

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



r

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

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

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

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

5 m e n t  u n d e r  A S  1 0 . 0 6 . 4 2 5 ( b )  h a s  t e r m i n a t e d ,  o r  t h e  p e r s o n  c e a s e s  t o  b e

6 a  b e n e f i c i a r y  o f  t h e  t r u s t .  I n  a d d i t i o n ,  a  p r o x y  m a y  b e  m a d e  i r r e v o -

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

8 a  t i t l e ,  e i t h e r  l e g a l  o r  e q u i t a b l e ,  u n t i l  t h e  h a p p e n i n g  o f  e v e n t s

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

1 0  ( g)  N o t w i t h s t a n d i n g  a  p r o v i s i o n  m a k i n g  a  p r o x y  i r r e v o c a b l e ,  a

1 1  p r o x y  m a y  b e  r e v o k e d  b y  a  t r a n s f e r e e  o f  s h a r e s  w i t h o u t  k n o w l e d g e  o f

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

1 3  i t s  i r r e v o c a b i l i t y  a p p e a r s  o n  t h e  c e r t i f i c a t e  r e p r e s e n t i n g  t h e  s h a r e s .

1 4  S e c .  1 0 . 0 6 . 4 2 0 .  V O T I N G  O F  S H A R E S .  (a)  A n  o u t s t a n d i n g  s h a r e ,

1 5  r e g a r d l e s s  o f  c l a s s ,  i s  e n t i t l e d  t o  o n e  v o t e  o n  e a c h  m a t t e r  s u b m i t t e d

1 6  t o  a  v o t e  a t  a  m e e t i n g  o f  s h a r e h o l d e r s ,  e x c e p t  a s  m a y  b e  o t h e r w i s e

1 7  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 t i o n .  I f  t h e  a r t i c l e s  p r o v i d e

1 8  f o r  m o r e  o r  l e s s  t h a n  o n e  v o t e  f o r  a n y  s h a r e ,  o n  a n y  m a t t e r ,  e v e r y

1 9  r e f e r e n c e  i n  t h i s  c h a p t e r  t o  a  m a j o r i t y  o r  o t h e r  p r o p o r t i o n  o f  s h a r e s

2 0  s h a l l  r e f e r  t o  a  m a j o r i t y  o r  o t h e r  p r o p o r t i o n  o f  t h e  v o t e s  e n t i t l e d  t o

2 1  b e  c a s t .

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

2 3  c o r p o r a t i o n  i f  a  m a j o r i t y  o f  t h e  s h a r e s  e n t i t l e d  t o  v o t e  f o r  t h e  e l e c -

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

2 5  m a y  n o t  b e  v o t e d  at  a  m e e t i n g  o r  c o u n t e d  i n  d e t e r m i n i n g  t h e  t o t a l

2 6  n u m b e r  o f  o u t s t a n d i n g  s h a r e s  a t  a  g i v e n  t i m e .

2 7  ( c)  A  s h a r e h o l d e r  m a y  v o t e  e i t h e r  i n  p e r s o n  o r  b y  p r o x y  e x e c u t e d

2 8  i n  w r i t i n g  b y  t h e  s h a r e h o l d e r  o r  b y  t h e  a u t h o r i z e d  a t t o r n e y - i n - f a c t  o f

2 9  t h e  s h a r e h o l d e r .
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(d) Unless the articles of incorporation provide otherwise, at 

an election for directors each shareholder entitled to vote at the 

election m a y  vote, in person or b y  proxy, the number of shares owned 

by the shareholder for as many persons as there are directors to be 

elected and for whose election the shareholder has a right to vote, or 

to cumulate votes by giving one candidate votes equal to the number of 

directors multiplied by the n u mber of shares of the shareholder, or by 

distributing votes on the same principle among any n u m b e r  of candi­

dates. The rights created by this subsection may not b e  limited by 

amendment to the articles wh e n  the votes cast against the amendment 

would be sufficient to elect one director if voted cumulatively at an 

election of the entire board.

(e) Shares standing in the name of another corporation, other 

than a subsidiary as defined in AS 10.06.990(39) (B), m a y  be voted by 

the officer, agent, or proxy as the bylaws of the o t h e r  corporation 

may prescribe, or, in the absence of a provision, as the board of the 

other corporation may determine.

(f) Shares held by an administrator, executor, guardian, or 

conservator may be voted by that person, either in p e r s o n  or by proxy, 

without a transfer of the shares into the name of that person. Shares 

standing in the name of a trustee may be voted by the trustee, either 

in p e r s o n  or by proxy, but a trustee is not entitled to vote shares 

held by the trustee without a transfer of the shares into the name of 

the trustee.

(g) Shares standing in the name of a receiver m a y  be voted by 

the receiver, and shares held by or under the control of a receiver 

may be vo t e d  by the receiver without a transfer of the shares into the 

name of the receiver if authority to transfer the shares is contained 

in an appropriate court order by which the receiver w a s  appointed.



*

: ■

r  I

1 (h) A  shareholder whose shares are p l e d g e d  is entitled to vote

2 the shares until the shares have been t r a n s f e r r e d  into the n a m e  of the
‘•V

3 pledgee, and thereafter the pledgee is e n t i t l e d  to vote the shares so

4 transferred. ..

5 (i) Beginning on the date on which w r i t t e n  notice of redemption
■
v:

6 of redeemable shares has be e n  mailed to the holders of the shares and
■}';■

7 a sum sufficient to redeem the shares has b e e n  deposited wit h  a bank i-

8 or trust company with irrevocable i n s t r uction and authority to pay the

9 redemption price to the holders of the shares upon surrender of the

10 certificates for the shares, the shares m a y  not vote on any m a t t e r  and f

11 are not considered to be outstanding shares.

12 Sec. 10.06.423. ACTIONS TAKEN W I T H O U T  MEETING: WRITTEN CONSENT;

13 REVOCATION OF CONSENT. (a) Unless p r o h i b i t e d  by the articles or the
•

I

14 bylaws, w h e n e v e r  under this chapter shareholders are required or p e r­

15 mitted to take action by vote, the a ction may be taken without a

16 meeting by written consents, identical in content, setting out the

17 action taken, signed by the holders of all outstanding shares entitled

18 to vote o n  the action.

19 (b) A  shareholder giving a w r i tten consent, or the shareholder's
t

20 proxy holder, or a transferee of the shares or a personal re p r e s e n t a­ ;

21 tive or pr o x y  holder of the shareholder, may only revoke the consent

22 by a w r i t i n g  received by the corporation before the time that written :

23 consents of the shares required to authorize the proposed a c t i o n  have

24 been filed with the secretary of the corporation. The revocation is

25 effective upon receipt by the secretary of the corporation. -

26 Sec. 10.06.425. VOTING TRUSTS A N D  A G R EEMENTS AMONG SHAREHOLDERS.

27 (a) A n y  number of shareholders of a co r p o r a t i o n  may create a voting

28 trust for the purpose of conferring u p o n  a trustee or trustees the v.

29 right to vote or otherwise represent t h e i r  shares, for a p e r i o d  not to 
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1 exceed 10 y ears, by entering into a w r i t t e n  v o t i n g  trust agreement

2 specifying the terms and conditions of the v o t i n g  trust, by d e p o s i t i n g

3 a copy of t h e  agreement w i t h  the c o r p o r a t i o n  at its registered office,

4 and by t r a n s f e r r i n g  their shares to the t r u s t e e  or trustees f or the

5 purpose of t h e  agreement. The trustee o r  trustees shall keep a record

6 of the h o l d e r s  of v oting trust certif i c a t e s  e v i d e n c i n g  a b e n e f i c i a l

7 interest in the voting trust, giving the n a m e s  and addresses of all

8 the h o l d e r s  a nd the n u m b e r  and class of the shares for w h i c h  the

9 v o ting t r u s t  certificates are issued, and shall d e p o s i t  a copy of the

10 record w i t h  the corporation at its r e g i s t e r e d  office. The c opies of

11 the v o t i n g  trust agreement and the r e c o r d  d e p o s i t e d  with the corpo-

12 ration are subject to the same right of e x a m i n a t i o n  b y  a sh a r e h o l d e r

13 of the corporation, in p e r s o n  or by agent or attorney, as are the

14 books a n d  records of the c o r p o ration u n d e r  A S  10.06.430, and the

15 copies of the agreement and the record are subject to e xamination by a

16 h o lder of r e c o r d  of v o t i n g  trust certificates, e i t h e r  in p e r s o n  or by

17 agent o r  attorney, at a reasonable time for a p r o p e r  purpose.

18 (b) This section does not inv a l i d a t e  a v o t i n g  or other agreement

19 among s h areholders or an irrevocable p r o x y  c o m p l y i n g  with A S  10.06.-

20 418(e) not otherwise illegal.

21 Sec. 10.06.428. SHAREHOLDERS' P R E E M P T I V E  RIGHTS. (a) Except to

22 the e xtent limited or d enied by this s e c t i o n  or by the articles of

23 incorporation, shareholders have a p r e e m p t i v e  right to a c q u i r e  un-

24 issued or treasury shares or securities c o n v e r t i b l e  into s u c h  shares

25 or c a r r y i n g  a right to subscribe to or acquire shares.

26 (b) Unless otherwise prov i d e d  in the articles of incorporation,

27 (1) there is no p r e e mptive right

28 (A) to acquire any s hares issued to directors, offi-

29 cers, or employees if approved b y  the ou t s t a n d i n g  shares or if
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a u t h orized by and consistent w i t h  a plan previously appr o v e d  by 

the outstanding shares; or

(B) to a c q u i r e  shares sold for c o n s i deration other 

than for cash;

(2) holders of shares of a class that is p r e f e r r e d  or

limited as to dividends o r  assets are not e n t i t l e d  to a preemptive

r i g h t ;

(3) holders of shares of common st o c k  are not enti t l e d  to a

p r e e m p t i v e  right to s h a r e s  of a class that is p r eferred or limited as

to dividends or assets o r  to any obligations, unless convertible into 

shares of common st o c k  o r  carrying a right to subscribe to or acquire 

shares of common stock;

(4) holders of common stock without v oting po w e r  are not 

e ntitled to a p r e e m p t i v e  right to shares of c o m m o n  stock w i t h  v o t i n g  

power;

(5) a p r e e m p t i v e  right is only an opportunity to acquire 

shares or other se c u r i t i e s  under the terms and conditions as the board 

may fix for the p u r p o s e  of providing a fair and reasonable opportunity 

for the exercise of the preemptive right.

Sec. 10.06.430. BOOKS AND RECORDS. (a) A  corporation organized 

under this chapter s h a l l  keep correct and complete books and records 

of account, minutes of proceedings of its shareholders, board, and 

committees of the b oard, and a record of its shareholders, containing 

the names and addr e s s e s  of all shareholders and the n u m b e r  and class 

of the shares held b y  each. The books, records, and minutes may be in 

w r i t t e n  form or in a ny other form capable of being c o nverted into 

w r i t t e n  form w i t h i n  a reasonable time.

(b) A  c o r p o r a t i o n  organized under this chapter shall make its 

books and records, o r  certified copies of them, reasonably available
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1 for inspection and copying at the registered office or principal place

2 of business in the state b y  the department or b y  a shareholder of the

3 corporation. Shareholder inspection shall b e  upon w r i t t e n  demand

4 stating the purpose of the inspection. The inspection m a y  be in

5 person or by agent or attorney, at a reasonable time and f or a proper

6 purpose. Only books and records of account, minutes, and the record

7 of shareholders relevant to the stated purpose of the inspection m a y

8 be inspected or copied.

9 (c) A n  officer or agent who, or a corporation that, refuses to

10 allow a shareholder, or the agent or attorney of the shareholder, to

11 examine and mak e  copies from its books and r ecord of account, minutes,

12 and record of shareholders, for a proper purpose, is liable to the

13 shareholder for a penalty in the amount of 10 percent of the value of

14 the shares o w n e d  by the shareholder or $5,000, whichever is greater,

15 in addition to other damages or remedy given the shareholder by law.

16 It is a defense to an action for penalties u n d e r  this section that the

17 person suing has within two years sold or offered for sale a list of

18 shareholders of the corporation or any other corporation or has ai d e d

19 or abetted a person in procuring a list of shareholders for this

20 purpose, or has improperly used information secured t h r ough a p r i o r

21 examination of the books and records of account, or minutes, or r ecord

22 of shareholders of the corporation or any other corporation, or w a s

23 not acting in good faith or for a proper p u r pose in m a k i n g  the per-

24 son's demand.

25 (d) Nothing in this chapter impairs the power of a court, u p o n

26 proof by a shareholder of a demand properly made and for a p r o p e r

27 purpose, to compel the production for examination by the shareholder

28 of the books and records of account, minutes, and r ecord of share-

29 holders of a corporation.
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1 Sec. 10.06.433. A N N U A L  REPORT TO SHAREHOLDERS: CONTENT; FINAN-

2 C1AL STATEMENT ON REQUEST. (a) The board shall send a n  annual report

3 to the shareholders not later than 180 days af t e r  the close of the

4  fiscal yea r  or the date o n  which notice of the annual m e e ting in the

5 next fiscal yea r  is sent under AS 10.06.410, w h ichever is first,

6 unless in the case of a corporation with less than 100 holders of

7 record of its shares, as determined under AS 10.06.408, this require-

8 ment is expressly waived in the articles of incorporation. The annual

9 report shall contain a balance sheet as of the end of the fiscal year

10 and an income statement and statement of changes in financial position

11 for the fiscal year, accompanied by a report on the fiscal y e a r  by

12 independent accountants or, if there is no su c h  report, the certifi-

13 cate of an authorized officer of the corporation that the statements

14 wer e  prepared without audit from the books a nd records of the corpo-

15 ration.

16 (b) In addition to the financial statement required by (a) of

17 this section, unless a corporation has a nonexempt class of securities

18 registered under Section 12 of the Securities and Exchange Act of 1934

19 or files reports under Sections 7(c), 8(c), and 28 of the Alaska

20 N ative Claims Settlement Act, the annual report of a corporation

21 h a v i n g  100 or more holders of record of its shares shall also briefly

22 describe

23 (1) all transactions, excluding compensation of officers

24 and directors, during the previous fiscal ye a r  involving an amount in

25 excess of $40,000, other than contracts let at competitive bid or

26 services rendered at prices regulated by law, to wh i c h  the corporation

27 or its parent or subsidiary was a party, and in w h i c h  a director or

28 officer of the corporation or of a subsidiary or, if known to the

29 corporation, its parent, or subsidiary, a holder of more than 10

S B  2 4 6  - 4 6 -



1 percent of t he o u t s t a n d i n g  v o t i n g  shares of the c o r p o ration h a d  a

2  d i r e c t  or i n d i r e c t  m a t e r i a l  interest; the report sh a l l  include the

3 n a m e  of the p e r s o n ,  the p e r s o n ' s  relationship to the corporation, the

4  n a t u r e  of the p e r s o n ' s  interest in the t ransaction and, if prac-

5 ticable, the a m o u n t  of the interest; in the case of a  transaction w i t h

6 a partnership o f  w h i c h  the p e r s o n  is a partner, only the interest of

7 the p a r t n ership nee d  b e  stated; a report is not r e q u i r e d  in the case

8 of transactions a p p r o v e d  by the shareholders under A S  10.06.478;

9 (2) the a mount and circumstances of indemnifications or

10 advances a g g r e g a t i n g  m o r e  t h a n  $10,000 p a i d  during the fiscal y e a r  to

1 1  a n  officer o r  d i r e c t o r  of the corpor a t i o n  under AS 10.06.490; a report

12 is not r e q u i r e d  in the case of indemnification a p p r o v e d  by the share-

13 holders u n d e r  A S  10.06.490(d)(3).

14 (c) A  s h a r e h o l d e r  or shareholders holding at least five percent

15 of the o u t s t a n d i n g  shares of a class of a c o r p o ration m ay ma k e  a

16 w r i t t e n  r e q u e s t  to the co r p o r a t i o n  for an income statement of the

17 corporation f or the three-month, six-month, or n i n e - m o n t h  p e r i o d  of

18 the current fiscal y e a r  ended mor e  than 30 days b e f o r e  the date of the

19 request and a b a l a n c e  sheet of the corporation as of the e nd of the

20 period and, i n  addition, if a n  annual report for the last fiscal y e a r

21 has not b e e n  sent to shareholders, the statements required by (a) of

22 this section for the last fiscal year. The statement shall be de-

23 livered or m a i l e d  to the p e r s o n  making the request w i t h i n  30 days of

24 the request. A  copy of the statements shall be kept on file in the

25 principal o f f i c e  of the co r p o r a t i o n  for 12 months and they shall be

26 exhibited at all r e a s onable times to a shareholder d e manding an exam-

27 ination of t ha statements or a copy of the statements shall be m a i l e d

28 to that shareholder.

29 (d) A  c o r p o r a t i o n  shall, u p o n  the w r i t t e n  request of a
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shareholder, mail to the s h a r e h o l d e r  a copy of the last annual, semi­

annual o r  quarterly income sta t e m e n t  that it has prepared a n d  a b a l­

ance sheet as of the end of the period.

(e) The quarterly income statements and balance sheets referred 

to in this section shall be a c c o m p a n i e d  by any report on th o s e  state­

ments b y  independent accountants engaged by the corporation or the 

certificate of a n  authorized o f f i c e r  of the corporation that the 

f inancial statements were p r e p a r e d  without audit from the books and 

records of the corporation.

(f) A  corporation that neglects, fails, or refuses to prepare or 

submit the financial statements required by this section is subject to 

a p e n a l t y  of $25 for each day that the failure or refusal continues, 

b e g i n n i n g  30 days after receipt of w r i tten request that the duty be 

p e r f o r m e d  from one entitled to make the request, up to a maximum of

$1,500. The penalty shall be p a i d  to the shareholder or shareholders 

j o i n t l y  making the request for performance of the d u t y  or duties 

i m p o s e d  by this section. In addi t i o n  to this penalty, the court may 

e n f o r c e  the dut y  of making and m a i ling or delivering the information 

and financial statements r e q u i r e d  by this section and, for good cause 

shown, may e xtend the time limits under this section.

(g) This section applies to a  domestic corporation and a foreign 

corporation h a v i n g  its p r i n c i p a l  executive office in this state or

customarily h o l ding meetings of its board in this state.

Sec. 10.06.435. S H A R E H O L D E R S’ DERIVATIVE ACTION. (a) An action 

may be brought in the right of a domestic or foreign corporation to

p r o c u r e  a judgment in its favor by a holder of shares of the corpo­

ra t i o n  of v o t i n g  trust certificates of the corporation, or of a b e n e­

ficial interest in shares or certificates of the corporation.

(b) I n  a derivative action, the complaint shall be verified and
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1 shall allege that p l aintiff was a shareholder, of record or benefi-

2 cially, or the h older of voting trust certificates at the time or

3 during any part of the transaction of which the plaintiff complains or

4 that the plaintiff's shares or voting trust certificates devolved upon

5 the plaintiff by o p e r a t i o n  of law from a holder who was a holder at

6 the time or during any part of the transaction complained of. A

7 shareholder who does not meet the requirements of this section may be

8 allowed in the d i s c r e t i o n  of the court to maintain the action on a

9 preliminary showing to and determination by the court, by m otion and

10 after a hearing at w h i c h  the court considers evidence, by affidavit or

11 testimony, as it considers material, that

12 (1) there is a strong prima facie case in favor of the

13 claim asserted on b ehalf of the corporation;

14 (2) no other similar action has been or is likely to be

15 in stitu ted ;

16 (3) the plaintiff acquired the shares before there was

17 disclosure to the public or to the plaintiff of the wrongdoing of

18 which the plaintiff complains;

19 (4) un less the action can be maintained the defendant may

20 retain a gain derived from the defendant's wilful breach of a fiduc-

21 iary duty; and

22 (5) the requested relief will not result in unjust enrich-

23 ment of the corporation or a shareholder of the corporation.

24 (c) Unless excused on grounds that a majority of the directors

25 is implicated in or under the direct or indirect control of a person

26 who is implicated in the injury to the corporation, before an action

27 in the right of a domestic or foreign corporation is instituted a

28 plaintiff who has standing under (b) of this section shall make a

29 formal demand u p o n  the board to secure the action the plaintiff
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1 desires.

2 (d) If a shareholder fails to m a k e  a formal d e mand under (c) of

3 this section the complaint shall state with particularity the facts

4 establishing excuse under (c) of this section. In a m otion to dismiss

5 f or failure to make demand on the b o a r d  the shareholder shall have the

6 b u r d e n  to e s t a b l i s h  excuse.

7 (e) In a case in which d emand on the board is made under (c) of

8 this section, a decision by the b o a r d  that, in its business judgment,

9 t he litigation would not be in the best interest of the c o r p o r a t i o n

10 terminates the right created by (a) of this section.

11 (f) I n  a case in which demand o n  the board is excused u n d e r  (c)

12 of this s e c t i o n  or the decision of the board under (e) of this s e c t i o n

13 is rejected by the court as inconsistent with the d i r e c t o r s’ duties of

14 care and loyalty to the corporation, a plaintiff who has s t a n d i n g

15 under (b) of this section shall hav e  the right to commence or cont i n u e

16 the action created by (a) of this section. Notwithstanding (c) or (e)

17 of this section, disinterested, noninvolved directors acting as the

18 board or a duly charged board committee may peti t i o n  the court to

19 dismiss the plaintiff's action on grounds that in their independent,

20 informed business judgment the a ction is not in the best interests of

21 the corporation. The petitioners shall have the b u rden of establish-

22 ing to the satisfaction of the court their disinterest, i n dependence

23 from any direct or indirect control of defendants in the action, and

24 the informed basis on which they have exercised their asserted busi-

25 ness judgment. If the court is satisfied that the petitions are

26 disinterested, independent, and informed it shall then exercise an

27 independent appraisal of the plaintiff's action to determine whether,

28 considering the welfare of the corporation and relevant issues of

29 public policy, it should dismiss the action.
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1 (g) A  shareholder a c t i o n  o therwise in c o n formity w i t h  this

2 s e c t i o n  shall not be d i s m i s s e d  b e c a u s e  the a l l eged injury or w r o n g  to

3 the c o r p o r a t i o n  has been r a t i f i e d  by the o utstanding shares. A  court

4 m a y  cons i d e r  the fact of r a t i f i c a t i o n  in framing any order for relief

5 to w h i c h  it considers the c o r p o r a t i o n  entitled.

6 (h) I n  a n  action i n s t i t u t e d  or mai n t a i n e d  in the right of a

7 c o r p o r a t i o n  b y  the h older o r  holders of r ecord of less t h a n  five

8 percent of the o u t s t anding shares of any class of the c o r p o r a t i o n  or

9 of v o t i n g  trust c e rtificates for these shares, the c o r p o r a t i o n  in

10 w h o s e  right the action is b r o ught or the defendants m ay at any time

11 b efore final judgment m o v e  the court to require the plai n t i f f  to give

12 security for the rea s o n a b l e  expense, including attorney fees, that may

13 be incurred by the m o v i n g  party. The amount of the security may be

14 increased or decreased f r o m  time to time in the d i s c r e t i o n  of the

15 court u p o n  a showing tha t  the security has become inadequate or exces-

16 sive. The corporation o r  other defendants may have recourse to the

1 7  security in an amount as the court may d e termine u p o n  the termination

18 of the d e r i v a t i v e  action, w h e t h e r  or not the court finds the action

19 was b r o ught without r e a s o n a b l e  cause.

20 (i) A  derivative a c t i o n  m ay not be discontinued, abandoned, com-

21 prom i s e d  o r  settled w i t h o u t  the approval of the court h a v i n g  juris-

22 d i c tion of the action. If the court determines that the interests of

23 the s h areholders or a n y  class or classes of shareholders w i l l  be sub-

24 st a n t i a l l y  affected b y  a discontinuance, abandonment, compromise, or

25 settlement, the court i n  its d i s cretion m ay direct that notice, by

26 p u b l i c a t i o n  or otherwise, shall be given to the shareholders or class

27 or classes of shareholders wh o s e  interests will be affected. If the

28 court d i r ects notice to be given, it shall determine w h i c h  of the

29 parties to the a c t i o n  shall b e a r  the expense of giving the notice in

- 5 1 -  S B  2 4 6



a n  amount the court determines to be reasonable in the circumstances. 

T h e  amount shall be awarded as special costs of the action.

(j) If the d e r ivative action is successful, in whole or in part, 

o r  if a n y t h i n g  is received as a result of the judgment, compromise, or

5 s e t t l e m e n t  of that action, the court may award to the pla i n t i f f  or

6 p l a i n t i f f s  r e a s onable expenses, including reasonable attorney fees,

7 a n d  shall direct an accounting to the corporation for the r e m a i n d e r  of

8 the proceeds. This subsection does not apply to a judgment rend e r e d

9 on l y  for the benefit of injured shareholders and limited to a recovery

10 of the loss or damage sustained by them.

11 Sec. 10.06.438. L I ABILITY OF SHAREHOLDERS AND SUBSCRIBERS. (a)

12 A  h o l d e r  or subscriber to shares of a corporation is under no obliga-

13 t i o n  to the corporation or its creditors as h o lder or subscriber with

14 respect to the shares other than the obligation to pay the corpor a t i o n

15 the full c o n s ideration for which the shares were issued or to be

16 issued.

17 (b) A n  assignee or transferee of shares, or of a subscr i p t i o n

18 for shares, in good faith and without knowledge or notice that the

19 full c o n s i d e r a t i o n  has not been paid, is not personally liable to the

20 c o r p o r a t i o n  or its creditors for any unpaid portion of the considera-

21 tion.

22 (c) A n  executor, administrator, conservator, guardian, trustee,

23 a s s i g n e e  for the benefit of creditors, or receiver is not personally

24 liable to the c o r p o ration or its creditors for any unpaid p o r t i o n  of

25 the consideration.

26 (d) A  pledgee or other holder of shares as collateral security

27 is not personally liable as a shareholder.

28 A R T ICLE 6. DIRECTORS AND OFFICERS.

29 Sec. 10.06.450. B O A R D  OF DIRECTORS; DUTY OF CARE; R I G H T  OF
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1 INSPECTION; F A I L U R E  T O  DISSENT, (a) A l l  corporate p o w e r s  s h a l l  b o

2 exer c i s e d  b y  o r  u n d e r  the a uthority of, a n d  the busin e s s  and a f f a i r s

3 o f  a  c o r p o r a t i o n  shall b e  m a n a g e d  u n d e r  the d i r e c t i o n  of, a  b o a r d  of

4  directors e x c e p t  as m a y  b e  otherwise p r o v i d e d  in this chapter o r  the

5 articles of i ncorporation. If a p r o v i s i o n  is ma d e  i n  the a r ticles,

6 the powers, duties, p r i v i leges, and liabilities c o nferred or i m p o s e d

7 u p o n  the b o a r d  b y  this c h a p t e r  shall b e  exercised, perforswd, e x t e n d e d

8 a n d  assisted to the e x t e n t  a n d  by the p e r s o n  or p e r s o n s  as p r o v i d e d  in

9 the articles. D i r e c t o r s  n e e d  not be r e sidents of this state o r  share-

10 h o l ders of t h e  c o r p o r a t i o n  u nless r e q u i r e d  by the articles or bylaws.

11 T h e  articles o r  b y l a w s  m a y  pres c r i b e  o t h e r  q ualifications for d i r e e -

12 tors. T he b o a r d  m a y  fix the c o m p e n s a t i o n  of directors unless o ther-

13 w i s e  p r o v i d e d  in the articles.

14 (b) A  d i r e c t o r  shall p e r f o r m  the duties of a director, i n c l u d i n g

15 d uties as a  m e m b e r  of a  committee of the? board! o n  w h i c h  the d i r e c t o r

16 m a y  serve, i n  g o o d  faith, i n  a m anner the dire c t o r  reasonably b e l i e v e s

17 to be in t he best i n terests of the corporation, and w i t h  the care,

18 including r e a s o n a b l e  inquiry, that a n  ordinarily prudent p e r s o n  i n  a

19 like p o s i t i o n  w o u l d  u s e  u n d e r  similar c i r c u s m t a n c e s . Except as pro-

20 v i d e d  in (c) of this section, a d i r e c t o r  is entitled to rely o n  infor-

21 mation, o p inions, r e p orts o r  statements, including financial state-

22 m e n t s  and o t h e r  f inancial data, in e a c h  case p r e p a r e d  o r  p r e s e n t e d  by

23 (1) one o r  m o r e  officers o r  employees of the c o r p o r a t i o n

24 w h o m  the d i r e c t o r  r e a s o n a b l y  believes to be reliable a n d  c o mpetent in

25 the m a t t e r s  presented;

26 (2) counsel, p u b l i c  accountants, or other persons as to

27 matters that the d i r e c t o r  reasonably believes to be w i t h i n  t h e  per-

28 son's p r o f e s s i o n a l  or expert competence; or

29 (3) a com m i t t e e  of the b o a r d  up o n  w h i c h  the d i r e c t o r  does
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1 n ot serve, d e s i g n a t e d  in acc o r d a n c e  w i t h  a p r o v i s i o n  of the articles

2 o r  the bylaws, as t o  matters w i t h i n  the authority o f  the c o m m i t t e e  if

3 t he dire c t o r  r e a s o n a b l y  believes the committee to m e r i t  confidence.

4 (c) A  d i r e c t o r  is not c o n s i d e r e d  to be a cting i n  good f a i t h  if

5 the director k n o w s ,  or as a r e a s o n a b l e  p e r s o n  ought to know, that, as

6 to the smtter in question, r e l i a n c e  u n d e r  (b) o f  this s e c t i o n  is

7 unwarranted.

8 (d) A  d i r e c t o r  has the a b s o l u t e  right at a rea s o n a b l e  time to

9 inspect and copy a l l  books, records, a nd documents o f  every k i n d  a n d

10 to inspect the p h y s i c a l  p r o p e r t i e s  of the c o r p o r a t i o n  or a d o m e s t i c  or

11 f o r e i g n  su b s i d i a r y  of the corporation. I n s p ection b y  a d i r e c t o r  m a y

12 be m a d e  in p e r s o n  or by agent o r  a t t o r n e y  and the right of i n s p e c t i o n

13 includes the r i g h t  to copy and m a k e  contracts. T h i s  s e c tion applies

14 to a director o f  a  foreign c o r p o r a t i o n  having its p r i n c i p a l  e x e c u t i v e

15 o ffice in this s t a t e  or c u s t o m a r i l y  h o l d i n g  m e e t i n g s  of its b o a r d  in

16 this state.

17 (e) A d i r e c t o r  of a c o r p o r a t i o n  who is p r e s e n t  at a m e e t i n g  of

18 its board at w h i c h  action on a c o r p o r a t e  matter is taken is p r e s u m e d

19 to have a s s e n t e d  to the a c t i o n  t a k e n  unless the di r e c t o r ' s  d i s s e n t  is

20 entered in the m i n u t e s  of the m e e t i n g  or unless the d i r e c t o r  files a

21 w r i t t e n  dissent to the a ction w i t h  the secretary of the m e e t i n g  b e f o r e

22 adjournment o r  forwards the d i s s e n t  by certified mai l  to the secretary

23 of the c o r p o r a t i o n  immediately a f t e r  adjournment. The right to dis-

24 sent does not a p p l y  to a d i r e c t o r  who voted in f a v o r  of the action.

25 Sec. 10.06.453. N U M B E R  A N D  E L E C T I O N  OF DIRECTORS. (a) T he

26 n u m b e r  of d i r e c t o r s  const i t u t i n g  the entire b o a r d  may not b e  less t h a n

27 three. If a ll o f  the shares o f  a corporation a re owned b e n e f i c i a l l y

28 a nd of record b y  less than t h r e e  shareholders, the n u m b e r  of directors

29 m a y  be less t h a n  three but not less than the n u m b e r  of shareholders.

r
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1 Subject to the l i m i t a t i o n  of this section, the number of directors may

2 be fixed by the articles of incorporation, the bylaws of the corpora-

3 tion, or b y  the a c t i o n  of the b o a r d  or shareholders under the specific

4  p r o v i s i o n s  of a n  a r t icle or a b y l a w  adopted by approval of the out-

5 stand i n g  shares. If the n u m b e r  of directors is not otherwise set, the

6 n umber of directors is three. As u s e d  in A S  10.06.450 - 10.06.490,

7 "entire board" means the total n u m b e r  of d i rectors that the corpora-

8 tion has if there are no vacancies.

9 (b) The n u m b e r  of d irectors m ay be increased or decreased by

10 amendment of the articles or the b ylaws or by action of the board or

11 the shareh o l d e r s  u n d e r  the s p e c i f i c  provisions of an article or a

12 bylaw a d o p t e d  by approval of the outsta n d i n g  shares, subject to the

13 foll o w i n g  limitations:

14 (1) If the board is au t h o r i z e d  by the articles or the

15 bylaws to change the number of directors, w h e ther by amending the

16 bylaws o r  by t aking action u n d e r  the specific provision of an article

17 or a b y l a w  a d o pted by approval of the outstanding shares, the amend-

18 ment o r  a ction shall require the v o t e  of a majority of the entire

19 / board.

20 (2) A  decrease in the number of directors may not shorten

21 the t e r m  of an incumbent director.

22 (c) The articles may p r o v i d e  for the election of one or mo r e

23 dire c t o r s  by the holders of the shares of a class or series voting as

24 a class or series.

25 (d) The names and a d d r e s s e s  of the m e m bers of the first b o a r d

26 may b e  stated in the articles. The members of the first board h o l d

27 o ffice until the first annual m e e t i n g  of shareholders, and until th e i r

28 s u c cessors have b e e n  e l e cted a n d  qualified.

29 (e) At the first a nnual m e e t i n g  of shareholders and at e a c h
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subsequent annual meeting the shareholders shall elect directors to 

h o l d  o ffice until the next succeeding annual meeting, except in the 

case of the classification of directors as per m i t t e d  by AS 10.06.455.

A  director, including a director elected to fill a vacancy, shall hold 

office un t i l  the expiration of the term for w h i c h  elected and until a 

s u ccessor has been elected and qualified.

Sec. 10.06.455. CLASSIFICATION OF DIRECTORS. (a) If the board 

consists of nine or more members, the articles of incorporation may 

provide that instead of electing all the directors annually the d i r e c­

tors be d i v ided into either two or three classes, each class to be as 

nearly equal in number as possible, with the term of office of d i r e c­

tors of the first class to expire at the first annual meeting of 

shareholders after their election, that of the second class to expire 

at the second annual meeting after their election, and that of the 

third class, if any, to expire at the third annual meeting after their 

election. At each annual meeting after the classification the number 

of directors equal to the number of the class whose term expires at 

the time of the meeting shall be elected to hold office until the 

second succeeding annual meeting if there are two classes, or until 

the third succeeding annual meeting if there are three classes. A 

c l a s s i fication of directors is not effective before the first annual 

m e e t i n g  of shareholders.

(b) Unless cumulative voting rights have been eliminated by the 

articles of incorporation (AS 10.06.420(d)), an amendment of the 

articles that would establish or require classification of the board 

u n d e r  (a) of this section may not be adopted if the votes cast against 

the amendment would be sufficient to elect a director if voted cumula­

tively at an election of the entire board.

Sec. 10.06.458. VACANCIES ON THE BOARD. The board may declare
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1 vacant the office of a director who has been declared of unsound mind

2 by a court order or who has had civil rights suspended due to impris-

3 onment as provided in AS 33.30.310.

4 Sec. 10.06.460. REMOVAL OF DIRECTOR WITHOUT CAUSE. (a) At a

5 regular or special meeting for wh i c h  notice is given under AS 10.06.-

6 410 and this section, any or all of the directors may be removed

7 without reason if the removal is approved by the outstanding shares,

8 subject to the following:

9 (1) in the case of a corporation w i t h  500 or mor e  holders

10 of record entitled to vote on the removal and election of directors,

11 as determined under AS 10.06.408, written or printed notice of inten-

12 tion to seek removal under this section shall be delivered either

13 personally or by mail to each shareholder of record entitled to vot e

14 at the meeting and

15 (A) if notice of intention to seek removal under this

16 section is delivered to the president or secretary of the corpo-

17 ration at least 75 days before the date of the annual meeting it

18 shall be included on the notice stating the place, day, and h o u r

19 of the annual meeting without cost to the shareholder seeking

20 removal or

21 (B) if notice of intention to seek removal under this

22 section is not timely under (A) of this paragraph the shareholder

23 seeking removal may, at the expense of that shareholder, deliver

24 either personally or by mail the notice required by (1) of this

25 subsection at any time up to 20 days before the date set for the

26 annual meeting; if mailed, notice is considered delivered w h e n

27 deposited w i t h  postage prepaid in the United States mail ad-

28 dressed to the shareholder at the address appearing on the stock

29 transfer books of the corporation;
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1 (2) unless cumulative v o t i n g  rights have b e e n  el i m i n a t e d  by

2 the articles of incorporation (AS 10.06.420(d)), a d i r e c t o r  may not be

3 removed, unless the entire board is removed, if the v o t e s  cast against

4 removal w o u l d  be sufficient to elect a director if v o t e d  cumulatively

5 at an e l e c t i o n  at w h i c h  the same total number of votes w e r e  cast; and

6 (3) if by p r ovision in the articles of i n c o r p o r a t i o n  the

7 holders of the shares or any class or series, v o t i n g  as a class or

8 series, are entitled to elect one or more directors, a dire c t o r

9 elected in that m a n n e r  may be removed only by the a p p l i c a b l e  vote of

10 the h o l ders of the shares of that class or series.

11 (b) Except as provided in this section and AS 10.06.458, 10.06.-

12 463, and 10.06.465(c), a director m ay not be removed b e f o r e  the ex-

13 piration of the term of office of the director.

14 Sec. 10.06.463. REMOVAL OF D I R E C T O R  BY S U P E R I O R  COURT. T h e

15 superior court may, at the suit of the board or the shareholders

16 holding at least 10 percent of the number of o u t s t a n d i n g  shares of any

17 class, remove from office a dire c t o r  for fraudulent o r  dishonest acts,

18 gross neglect of duty, or gross abuse of authority o r  d i s c r e t i o n  w i t h

19 reference to the corporation and may bar from r e e l e c t i o n  a d i r e c t o r

20 removed in that m a n n e r  for a p e r i o d  prescribed by the court. T he

21 corporation shall be made a party to the suit.

22 Sec. 10.06.465. VACANCIES A N D  RESIGNATION; S P E C I A L  MEETING OF

23 SHAREHOLDERS. (a) Unless o t herwise provided in t he articles or

24 bylaws of the c o r p o ration and except for a v a c a n c y  c r e ated by the

25 removal of a director, vacancies on the board m a y  b e  filled by a

26 m a j o r i t y  of the directors then i n  office, w h e t h e r  o r  n o t  less t h a n  a

27 quorum, or by a sole remaining director. Unless the articles or a

28 b y l a w  adopted w i t h  approval of the outstanding shares p r o v i d e  that the

29 bo a r d  may fill v a cancies occurring in the board by r e a s o n  of removal
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1 of directors, the vacancies m a y  be filled only b y  approval of the

2 shareholders.

3 (b) The shareholders may elect a director to fill a vacancy not

4 filled by the directors. A n  elec t i o n  by w r i tten consent to fill a

5 v a c ancy requires t he consent of a m a j o r i t y  of the outstanding shares

6 enti t l e d  to vote.

7 (c) If, a f t e r  the filling of a vacancy by the directors, the

8 directors who h a v e  b e e n  elected by the shareholders constitute less

9 than a major i t y  of the directors, a h o l d e r  or h o l ders of a n  aggregate

10 of 10 percent or m o r e  of the shares outstanding at the tim e  may call a

11 special m e e t i n g  of shareholders (AS 10.06.405) to elect the entire

12 board. The te r m  of office of a dire c t o r  terminates u p o n  the election

13 and q u a l i f i c a t i o n  of a successor.

14 (d) A  d i r e c t o r  may r e sign effective upon g i v i n g  w r i t t e n  notice

15 to the chairman of the board, the president, the secretary, or the

16 board of d i rectors of the corporation, unless the notice specifies a

17 later time for the effectiveness of the resignation. Notwithstanding

18 the e f f e c t i v e n e s s  of the resignation, a director holds office until a

19 suc c e s s o r  has b e e n  elected and q u alified (AS 10.06.453(d)). If the

20 r e s i g nation is effective at a future time, a s uccessor m a y  be elected

21 to take office w h e n  the resignation becomes effective.

22 Sec. 10.06.468. E X ECUTIVE A N D  OTHER B O A R D  COMMITTEES. (a) If

23 a u t h orized by the articles or the bylaws of the corporation, the

24 board, by r e s o l u t i o n  adopted by a majority of the entire board, m a y

25 des i g n a t e  fro m  among its m e m bers an executive committee and other

26 committees of the board. Eac h  committee, to the extent provided in

27 the r e s o l u t i o n  or the articles or bylaws of the corporation, has the

28 authority of the board, except that a committee may not

29 (1) declare dividends or distributions;

f
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(2) approve or recommend to shareholders actions or p r o­

posals required by this chapter to be approved by shareholders;

(3) designate candidates for the office of director, for

purposes of proxy solicitation or otherwise, or fill vacancies on the 

board or any committee of the board;

(4) amend the bylaws;

(5) approve a p l a n  or merger not requiring shareholder

a p p r o v a l ;

(6) capitalize retained earnings;

(7) authorize or approve the reacquisition of shares unless 

under a general formula or method specified by the board;

(8) authorize or approve the issuance or sale of, or a 

contract to issue or sell, shares or designate the terms of a series 

of a class of shares, unless the board, having acted regarding general 

authorization for the issuance or sale of shares, a contract to issue 

or sell, or the d esignation of a series, authorizes a committee, under 

a general formula or m e t h o d  specified by the board by resolution or by 

adoption of a stock o p t i o n  or other plan, to fix the terms of a c on­

tract for the sale of the shares and to fix the terms up o n  w h i c h  the 

shares m a y  be issued or sold, including, without limitation, the 

price, the dividend rate, provisions for redemption, sinking fund, 

conversion, voting or preferential rights, and provisions for other 

features of a class of shares, or a series of a class of shares, with 

full power in the committee to adopt a final resolution setting out 

all the terms of a series for filing with the commissioner under this 

chapter; or

(9) authorize, approve, or ratify contracts or other trans­

actions between the corporation and one or more of its directors, or V

between the corporation and a corporation, firm, or association in
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which one or more of its directors has a material financial interest 

(AS 10.06.478).

(b) The designation of a committee, the delegation to the c om­

mittee of authority, or a c tion by the committee under that authority 

does not alone constitute compliance by a member of the board or the 

committee in question w it h  the responsibility to act i n  good faith, in 

a manner the member reasonably believes to be in the best interests of 

the corporation, and with the care, including reasonable inquiry, as 

an ordinarily prudent person in a like position w o u l d  use under simi­

lar circumstances.

Sec. 10.06.470. MEETINGS: CALL, PLACE, NOTICE, AND WAIVER. (a)

A  regular or special meeting of the board or a committee of the board 

may be called by the chairman of the board, the president, a vice- 

president, the secretary, or two directors and m a y  be held at any 

place inside or outside this state.

(b) A  regular meeting of the board or a committee designated by 

the board may be held without notice if the time and place of the 

meeting is fixed by the bylaws or the board. A special meeting of the 

board or a committee designated by the board shall be held upon either 

notice in writing sent 20 days before the meeting o r  notice by el e c­

tronic means, personal messenger, or comparable person-to-person 

communication given at least 72 hours before the meeting. In the case 

of a special meeting the notice shall include disclosure of the b u s i­

ness to be transacted and the purpose of the meeting.

(c) Notice of a m e e t i n g  need not be given to a director who 

signs a waiver of notice, whether before or after the meeting, or who 

attends the meeting without protesting before the meeting or at its 

commencement the lack of notice.

Sec. 10.06.473. Q UORUM OF DIRECTORS, (a) A  majority of the
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1 n u m b e r  of directors fixed by the articles or bylaws of a corporation

2 constitutes a q u o r u m  for the t r a n s a c t i o n  of business unless a greater

3 n u m b e r  is requ i r e d  by the articles or bylaws. The act of the m a j o r i t y

4 of the directors present at a m e e t i n g  at w h i c h  a q u o r u m  is present is

5 the act of the board, unless t he act of a greater n u m b e r  is required

6 b y  the articles or the bylaws.

7 (b) The provisions of this section apply w i t h  equal force to

8 committees of the board (AS 10.06.468) a nd action b y  committees.

9 Sec. 10.06.475. INFORMAL A C T I O N  BY DIRECTORS. (a) Unless pro-

10 h i b i t e d  by the articles or b y l a w s  of the corporation, the board of a

11 corporation or a committee d e s i g n a t e d  by the board c an validly conduct

12 a meeting by communicating s i m u l t a n e o u s l y  with each other by m e a n s  of

13 conference telephones or s i m i l a r  communications equipment.

14 (b) U n l e s s  prohibited by the articles or bylaws of the corpora-

15 tion, a ction required or p e r m i t t e d  to be taken by the board o r  a com-

16 mittee des i g n a t e d  by the b o a r d  m a y  be taken w i t hout a m e e t i n g  on

17 w r i t t e n  consents, identical in content, setting out the a ction taken

18 and signed by all the members of the bo a r d  or the committee. The

19 written consents shall be filed w i t h  the minutes. The consents have

20 the same effect as a unanimous vote.

21 Sec. 10.06.478. D I R E C T O R  CONFLICTS OF INTEREST. (a) A  contract

22 or other t r a n s action between a c orporation and one or more of the

23 directors of the corporation, or b e t w e e n  a corporation and a corpora-

24 tion, firm, or association i n  w h i c h  one or more of the d i rectors of

25 the corpor a t i o n  has a m a t e r i a l  financial interest, is neither v o i d  nor

26 voidable because the dire c t o r  or directors or the other corporation,

27 firm, or association are p a r t i e s  or because the director or directors

28 are present at the meeting of the bo a r d  that authorizes, approves, or

29 ratifies the contract or transaction, if
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(1) the material facts as to the transaction and as to the 

dir e c t o r ' s  interest are fully d i s c l o s e d  or known to the shareholders 

a n d  the contract or t r a n s a c t i o n  is appro v e d  by the shareholders in 

g o o d  faith, w i t h  the shares o w n e d  by t he interested dire c t o r  or d i r e c­

tors not b e i n g  entitled to vo t e ;  or

(2) the material fa c t s  as to the transa c t i o n  and as to the 

d i r e ctor's interest are fully d i s c l o s e d  or known to the board, and the 

bo a r d  authorizes, approves, o r  ratifies the contract or t r a n s a c t i o n  in 

go o d  faith by a sufficient v o t e  without counting the vote of the 

i n t erested director or directors, and the person asse r t i n g  the v a l i d­

ity of the contract or t r a n s a c t i o n  sustains the b u r d e n  of p r o v i n g  that 

the contract or t ransaction w a s  just a nd reasonable as to the c o r p o­

ration at the time it was authorized, approved, or ratified.

(b) A  common d i r e c t o r s h i p  does not alone constitute a m a t e r i a l  

financial interest w i t h i n  the m e a n i n g  of this section. A  d i r e c t o r  is 

not interested 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  

fixing the compensation of a n o t h e r  director as a director, officer, or 

employee of the corporation, notwiths t a n d i n g  the fact that the first 

dire c t o r  is also receiving c o m p e n s a t i o n  from the corporation.

(c) A  contract or o t h e r  transaction b e t ween a c o r p o r a t i o n  a nd a 

corpor a t i o n  or associ a t i o n  of which one or more d irectors of the c o r­

por a t i o n  are directors is n e i t h e r  voi d  nor void a b l e  b e c a u s e  the 

director or directors are p r e s e n t  at the meeting of the b o a r d  that 

authorizes, approves, or ratifies the contract or transaction, if the 

material facts of the t r a n s a c t i o n  and the director's other d i r e c t o r­

ship are fully disclosed o r  k n o w n  to the board and the b o a r d  au t h o­

rizes, approves, or ratifies the contract or t r a n s a c t i o n  in g o o d  faith 

by a sufficient vote w i t h o u t  counting the vote of the common director 

or d i rectors or the cont r a c t  or transaction is approved by the



shareholders in good faith. This subsection does not apply to con­

tracts or transactions covered by (a) of this section.

(d) Interested or common directors may be counted in determining 

the presence of a quorum at a m e e ting of the board that authorizes, 

approves, or ratifies a contract or transaction.

(e) N o t h i n g  in this section affects the prohibitions or r e­

straints i m p o s e d  by AS 45.50 and AS 45.52.

Sec. 10.06.480. LIABILITY OF DIRECTORS. (a) In addition to 

ot h e r  liabilities, a director is liable in the following circumstances 

unless the director complies with the standard provided in AS 10.06.- 

450(b) for the performance of the duties of directors:

(1) A  director who votes for or assents to a distribution 

to the corporation's shareholders contrary to the provisions of 

AS 10.06.358, 10.06.360, 10.06.363, and 10.06.365 or contrary to a 

restriction in the articles of incorporation, is liable to the corpo­

ration, j o i n t l y  and severally w i t h  all other directors voting for or 

assenting to the distribution, for the amount of the distribution that 

is paid or the value of the assets that are distributed in excess of 

the amount of the distribution that could have be e n  paid or d i s­

tributed without v i olation of AS 10.06.405 - 10.06.438 or the restric­

tions of the articles of incorporation.

(2) A director who votes for or assents to a distribution 

to the corporation's shareholders during the liquidation of the co r p o­

ration w i t hout the payment and discharge of, or making adequate p r o­

visi o n  for, all known debts, obligations, and liabilities of the 

co r p o r a t i o n  is liable to the corporation, jointly and severally w i t h  

all other directors v oting for or assenting to distribution, for the 

value of the assets that are distributed, to the extent that the 

debts, obligations, and liabilities of the corporation are not
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thereafter p a i d  And discharged.

(3) A  director who votes for or assents to a loan of assets 

of the corporation to an officer or employee or a loan secured b y  the 

corporation's shates contrary to the provisions of AS 10.06.485 or 

contrary to a restriction in the articles of incorporation, is liable 

to the corporation, jointly and severally with all other d i rectors 

v o t i n g  for or assenting to the loan, for the amount of the l o a n  that 

is in excess of a loan that could have been extended without a  v i o l a­

ti o n  of AS 10.06.485 or the restriction in the articles of i n c o r p o r a­

tion.

(b) A  director against whom a claim is asserted u n d e r  this 

s e c tion for the distribution of assets of the corporation is entitled 

to contribution from shareholders who accepted or received t h e  assets, 

k n o w i n g  the distribution to have been made in violation of t h i s  chap­

ter, in proportion to the amounts received by them. A  director 

against w h o m  a claim is asserted under this section for the exte n s i o n  

of a loan is entitled to contribution from the person r e c e i v i n g  the 

loan.

(c) A  director against whom a claim is asserted u n d e r  this 

section is entitled to contribution from other directors w h o  v o t e d  for 

or assented to the action upon which the claim is asserted.

Sec. 10.06.483. OFFICERS: TENURE, RESIGNATION, AGENCY, DUTY O F

CARE, (a) A corporation shall have a president, a secretary, a t r e a­

surer and other officers with titles and duties as s t a t e d  in the 

bylaws of the corporation or determined by the board and as may be 

necessary to enable the corporation to sign instruments and share 

certificates. Any two or more offices may be held by the s a m e  person, 

except the offices of president and secretary. When all of the issued 

and outstanding stock of the corporation is owned by one person, the
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1 p e r s o n  may h o l d  all or any c o m b i nation of offices.

2 (b) Except as otherwise p r o v i d e d  in the articles or b ylaws of

3 the corporation, offi c e r s  shall b e  chosen by the b o a r d  and serve at

4 the pleasure of the board, subject to the rights, if any, of a n  offi-

5 cer under a contract of employment. A n  o f f i c e r  m ay resign at any time

6 upo n  w r i tten notice to the c o r p o r a t i o n  without p rejudice to the

7 rights, if any, of the c o r p o r a t i o n  under a contract to w h i c h  the

8 officer is a party.

9 (c) A ll officers as b e t w e e n  themselves and the corporation have

10 the authority and shall perform the duties in the management of the

11 corporation as p r o v i d e d  in the bylaws of the corporation or, to the

12 extent not prov i d e d  in the bylaws, as p r o v i d e d  by the board.

13 (d) Subject to the provisions of A S  10.06.020(a), a note, mort-

14 gage, evidence of indebtedness, contract, share certificate, convey-

15 ance, or ot h e r  instrument in writing, a n d  a n  assignment or endorsement

16 of these, executed o r  entered into b e t w e e n  the corpor a t i o n  and another

17 person, if signed b y  two individuals, o ne of w h o m  is the chairman of

18 the board, the president, or a v i c e - p resident and the other of whom is

19 the secretary, an assistant secretary, the treasurer, or a n  assistant

20 treasurer of the corporation, is not invali d a t e d  as to the corporation

21 by a lack of a u t h o r i t y  of the signing officers in the absence of

22 actual kno w l e d g e  o n  the part of the o t h e r  p e r s o n  that the signing

23 officers h ad no authority to execute the instrument.

24 (e) A n  o f f i c e r  shall p e r f o r m  the duties of an o f f i c e r  in good

25 faith a nd w i t h  that degree of care, i n cluding reasonable inquiry, that

26 an o r d i narily p r u d e n t  person in a like p o s i t i o n  wo u l d  use under simi-

27 lar circumstances.

28 Sec. 10.06.485. LOANS T O  DIRECTORS, OFFICERS, A N D  EMPLOYEES.

29 (a) A  loan may not be e x t e n d e d  to a n  officer or employee without
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1 a u t h o r i z a t i o n  b y  the board. A  loan m a y  not be extended to a director

2 w i t h o u t  the approval of two-thirds of the v o t i n g  shares. A n  employee

3 or o f f i c e r  w ho is also a director is c o n s idered a director for pur-

4  p o s e s  of this section. A  shareholder is not disqualified fro m  v o t i n g

5 o n  a loan to a s h a r e h o l d e r  as a d i r e c t o r  b e c a u s e  of personal interest.

6 (b) A  loan to a director, officer, or employee a nd a loan

7 s e c u r e d  by the shares of the c orporation m a y  not be made unless the

8 l o a n  w o u l d  be p e r m i s s i b l e  as a d i s t r i b u t i o n  under AS 10.06.358 -

9 10.06.365. A  loan u n d e r  this sub s e c t i o n  impairs the reta i n e d  earnings

10 o r  p a i d - i n  capital accounts to the extent of the loan.

11 (c) For purp o s e s  of this section, a loan may consist of cash,

12 securities, or p e r s o n a l  or real property.

13 (d) If a c o r p o r a t i o n  acts as a guar a n t o r  on a loan to a direc-

14 tor, officer, o r  employee, the g u arantee is treated as a loan u n d e r

15 this section.

16 (e) A  director, officer, or employee of an affiliate corporation

17 is a director, officer, or employee of the lending c orporation for

18 p u r p o s e s  of this section.

19 (f) A  loan is to be judged by the duties of directors and offi-

20 cer s  to act in goo d  faith in a m a n n e r  reasonably belie v e d  to be in the

21 b e s t  interests of the corporation and w i t h  the care, including reason-

22 abl e  inquiry, that an ordinarily prudent p e r s o n  in a like p o s i t i o n

23 w o u l d  use u n d e r  similar circumstances.

24 Sec. 10.06.488. SECONDARY LIA B I L I T Y  OF DIRECTORS A N D  OFFICERS.

25 (a) Except as exemp t e d  in (b) of this section and limited in (c) of

26 this section, incorporators, directors, other th a n  a p rovisional

27 d i r e c t o r  a p p o i n t e d  under AS 10.06.640, or individuals exercising the

28 a u t h o r i t y  of d i rectors as p e r m i t t e d  in AS 10.06.450(a), a nd the presi-

29 dent, secretary and treasurer, or individuals p e r f orming the functions
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1 of these offices in a domestic or foreign corporation doing business

2 in this state, are, to the extent that the assets of the corporate

3 entity prove insufficient, jointly and severally liable for contract

4 indebtedness, w h e t h e r  formal or otherwise, for materials, supplies,

5 inventory, or services furnished in the state d u r i n g  their period of

6 service.

7 (b) The terms of a written contract b e t w e e n  a corporation and a

8 third party may m odify or preclude the liability created by this

9 section.

10 (c) Notwithstanding division by assignment or otherwise, the

11 total secondary liability created b y  this s e c tion for the benefit of a

12 creditor under (a) of this section may not e x c e e d  $25,000 exclusive of

13 costs of collection.

14 (d) A party against whom a claim is asser t e d  under this section

15 is entitled to contribution from other persons enumerated in (a) of

16 this section.

17 Sec. 10.06.490. INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOY-

18 EES, AND AGENTS: INSURANCE. (a) A corporation m a y  indemnify a

19 p erson who was, is, or is threatened to be m a d e  a party to a com-

20 pleted, pending, or threatened action or proceeding, whether civil,

21 criminal, administrative, or investigative, ot h e r  than an action by or

22 in the right of the corporation, by reason of the fact that the p erson

23 is or was a director, officer, employee, or agent of the corporation,

24 or is or was serving at the request of the c orporation as a director,

25 officer, employee, or agent of another corporation, partnership, joint

26 venture, trust, or other enterprise. Ind e m n i f i c a t i o n  may include

27 reimbursement of expenses, attorney fees, judgments, fines, and

28 amounts paid in settlement actually and reasonably incurred by the

29 p e r s o n  in connection with the action or p r o c e e d i n g  if the person acted
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in good faith and in a m anner the person reasonably believed to be in 

or not o p p o s e d  to the best interests of the corporation, and, with 

respect to a criminal action or proceeding, the person had no r e a s o n­

able cause to believe the conduct was unlawful. The termination of an 

action o r  proceeding by judgment, order, settlement, conviction, or 

upon a p l e a  of nolo contendere or its equivalent, does not create a 

p resumption that the p erson did not act in goo d  faith and in a m a n n e r  

which t he p erson reasonably believed to be in or not opposed to the 

best interests of the corporation, and, w i t h  respect to a criminal 

action or proceeding, the p erson had reasonable cause to believe that 

the conduct was unlawful.

(b) A  corporation may indemnify a p e r s o n  who was, is, or is 

threatened to be made a party to a completed, pending, or threatened 

action by or in the right of the corporation to procure a judgment in 

its favor by reason of the fact that the p erson is or was a director, 

officer, employee, or agent of the corporation, or is or was serving 

at the request of the corporation as a director, officer, employee, or 

agent of another corporation, partnership, joint venture, trust, or 

other enterprise. Indemnification may include reimbursement for 

expenses and attorney fees actually and reasonably incurred by the 

p e r s o n  in connection with the defense or settlement of the action if 

the p e r s o n  acted in good faith and in a m a n n e r  the person reasonably 

be l i e v e d  to be in or not opposed to the best interests of the corpo­

ration. Indemnification may not be made in respect of any claim, 

issue, or m a t t e r  as to which the person has been adjudged to be liable 

for negligence or misconduct in the performance of the person's duty 

to the corporation except to the extent that the court in w h i c h  the 

a c t i o n  was brought determines upon application that, despite the 

a d j u d i c a t i o n  of liability, in view of all the circumstances of the
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1 case, the p e r s o n  is fairly and r e a s o n a b l y  entitled to i n demnity for

2 expenses that the court considers proper.

3 (c) To the e x tent that a director, officer, employee, or agent

4 of a co r p o r a t i o n  h as been successful o n  the m e r i t s  or o t herwise in

5 defense of an a c t i o n  or p r o ceeding r e f e r r e d  to i n  (a) or (b) of this

6 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

7 proceeding, the director, officer, employee, or agent shall b e  indem-

8 n ified against expe n s e s  and attorney fees actu a l l y  and r e a s onably

9 incurred in c o n n e c t i o n  wit h  the defense.

10 (d) U n l e s s  otherwise ordered b y  a court, i n d e m n i f i c a t i o n  u n d e r

11 (a) or (b) of this section m ay only b e  made by a co r p o r a t i o n  u p o n  a

12 d e t e r m i n a t i o n  that indemnification of the director, officer, employee,

13 or agent is p r o p e r  in the circumstances because the director, officer,

14 employee, or agent has met the a p p l i c a b l e  stan d a r d  of conduct set out

15 in (a) and (b) of this section. T he d e t e r m i n a t i o n  shall be made

16 (1) by the board by a m a j o r i t y  vote of a q u o r u m  c o n s i s t i n g

17 of directors w h o  were not parties to the a ction or proceeding; or

18 (2) by independent legal counsel in a w r i t t e n  o p i n i o n  if

19 (A) a q uorum under (1) of this s u b s e c t i o n  is n ot

20 obtainable; or

21 (B) a quorum un d e r  (1) of this su b s e c t i o n  is obtain-

22 able but a majority of d i s i n t e r e s t e d  dire c t o r s  so directs; or

23 (3) by approval of the o u t s t a n d i n g  shares.

24 (e) E x p e n s e s  incurred in d e f e n d i n g  a civil or criminal action o r

25 proceeding m a y  be paid by the c o r p o r a t i o n  in advance of the f i n a l

26 di s p o s i t i o n  of the action or p r o c e e d i n g  as au t h o r i z e d  in the m a n n e r

27 prov i d e d  in (d) of this section u p o n  receipt of an u n d e r t a k i n g  by o r

28 on behalf of the director, officer, employee, or agent to repay t h e

29 amount if it is ultimately d e t e r m i n e d  that the p erson is not e n t i t l e d



1 to be i n d e m n i f i e d  b y  the c o r p o r a t i o n  as authorized in this section.

2 (f) The i n d e m n i f i c a t i o n  p r o v i d e d  by this section is not exclu-

3 sive o f  a n y  other rights to w h i c h  a p e r s o n  seeking indemnification m a y

4 be e n t i t l e d  un d e r  a bylaw, agreement, vote of shareholders or disin-

5 t e r e s t e d  directors, or otherwise, b o t h  as to action in the official

6 c a p a c i t y  of the p e r s o n  and as to a c t i o n  in another capacity w h i l e

7 h o l d i n g  the office. The right to indemnification continues as to a

8 p e r s o n  w h o  has c e a s e d  to b e  a director, officer, employee, or agent,

9 and i n u r e s  to the benefit of the heirs, executors, and administrators

10 of t h e  person.

11 (g) A c o r p o ration m a y  purc h a s e  and main t a i n  insurance on b e h a l f

12 of a p e r s o n  who is or was a director, officer, employee, or agent of

13 the c o rporation, or is o r  was serving at the request of the corpo-

14 r a t i o n  as a director, officer, employee, or agent of another corpo-

15 r a t i o n ,  partnership, joint venture, trust, or other enterprise against

16 any l iability asserted against the p e r s o n  and incurred by the p e r s o n

17 in t h a t  capacity, or arising out of that status, whether or not the

18 c o r p o r a t i o n  has the po w e r  to indemnify the person against the liabil-

19 i t y  u n d e r  the p r o visions of this section.

20 A R T ICLE 7. AMENDMENTS A N D  CHANGES.

21 Sec. 10.06.502. AUTHORIZATION: PERMITTED A ND PROHIBITED AMEND-

22 M E N T S .  (a) B y  complying w i t h  the provisions of this chapter a corpo-

23 r a t i o n  may a m e n d  its articles of incorporation from time to time and

24 i n  as many respects as desired if its articles as amended contain only

25 p r o v i s i o n s  that would be lawful to insert in original articles filed

26 at t h e  time of the filing of the amendment.

27 (b) In particular, and without limitation upo n  the general po w e r

28 o f  amendment, a c o r p o ration m a y  amend its articles of incor p o r a t i o n  to

29 (1) change its corporate name;
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1 (2) extend a limitation upon its p e r i o d  of duration;

2 (3) change, enlarge, or diminish a limitation upon its

3 corporate purpose;

4 (4) increase or decrease the aggregate number of shares, or

5 shares of a class, that the corporation has authority to issue;

6 (5) exchange, classify, reclassify, or cancel all or part

7 of its shares, w h e ther issued or unissued;

8 (6) change the designation of all or a part of its shares,

9 w h e t h e r  issued or unissued, and to change the preferences, limita-

10 tions, and the relative rights of all or part of its shares, whether

11 issued or unissued;

12 (7) change shares of a class, whether issued or unissued,

13 into a different number of shares of the same class or into the same

14 or a different number of shares of other classes;

13 (8) create new classes of shares having rights and pref-

16 erences either prior and superior or subordinate and inferior to the

17 shares of a class then authorized, whether issued or unissued;

18 (9) cancel or otherwise affect the right of the holders of

19 the shares of a class to receive dividends that have accrued but have

20 not been declared;

21 (10) divide a preferred or special class of shares, whether

22 issued or unissued, into series and fix and determine the designation

23 of the series and the variations in the relative rights and prefer-

24 ences as between the shares of the series;

25 (11) authorize the board to establish, out of authorized but

26 unissued shares, series of a preferred or special class of shares and

27 fix and determine the relative rights and preferences of the shares of

28 the series;

29 (12) authorize the board to fix and determine the relative

S B  2 4 6  - 7 2 -



1 rights and preferences of the authorized but unissued shares of series

2 in w h i c h  either the relative rights and preferences have not been

3 fixed and determined or the relative rights and preferences are to be

4 changed;

5 (13) revoke, diminish, or enlarge the authority of the board

6 to establish series out of authorized but unis s u e d  shares of a pre-

7 ferred or special class and fix and determine the relative rights and

8 preferences of the shares of that series; and

9 (14) limit, deny, or grant to shareholders of a class the

10 preemptive right to acquire additional shares of the corporation,

11 w h e ther then or thereafter authorized.

12 (c) A  corporation may not amend its articles of incorporation to

13 alter a statement that may appear in the original articles of the

14 names and addresses of the first directors, or the name a nd address of

15 the initial agent, except to correct an error in the statement or to

16 delete either after the corporation has filed a notice un d e r  AS 10.-

17 06.165 or AS 10.06.813.

18 Sec. 10.06.504. PROCEDURE TO AMEND ARTICLES OF INCORPORATION.

19 (a) A  corporation shall amend its articles of incorporation in the

20 following manner:

21 (1) If shares have not been issued, the board shall adopt a

22 resolution setting out the proposed amendment or amendments.

23 (2) Subject to AS 10.06.506, if shares have be e n  issued, an

24 amendment shall be approved by the board and the outstanding shares.

25 Approval may be initiated by the shareholders either before or after

26 consideration by the board. If the board adopts a resolution setting

27 out a  proposed amendment, the board shall direct that the amendment be

28 submitted to a vote at a meeting of shareholders that may be either

29 the annual or a special m e e t i n g . If approval of the outstanding
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shares is obta i n e d  b e f o r e  a c t i o n  by the board, the b o a r d  shall c o n­

sider and e i t h e r  approve or reject the amendment at t he next regular 

or special meeting.

(b) A  proposed amendment m a y  be contained in r e s t a t e d  articles 

of incor p o r a t i o n  that contain

(1) a statement that except for the d e s i g n a t e d  amendment 

the restated articles correctly set out w i t hout change the provisions 

of the articles being amended; and

(2) a statement that the restated articles together w i t h  

the d e s i g n a t e d  amendment supersede the original a r t i c l e s  and all 

amendments to the original articles.

(c) W r i t t e n  n o t i c e  setting out the prop o s e d  a m e n d m e n t  or a m e n d­

ments or a summary of the changes to be m a d e  shall be gi v e n  to e a c h  

shareholder of record entitled to vote t h e reon w i t h i n  the time a nd in 

the m a n n e r  provided i n  this c h a pter for the giving of n o t i c e  of m e e t­

ings of shareholders. If the amendment is to be c o n s i d e r e d  at an 

annual meeting, the prop o s e d  amendment or summary m a y  be included in 

the notice of the annual meeting.

Sec. 10.06.506. CLASS V O T I N G  ON AMENDMENTS. (a) The holders of 

the outsta n d i n g  shares of a class may vote as a class u p o n  a p r o p o s e d  

amendment, whether or not the holders are entitled to vot e  on the 

amendment by the provisions of the articles of i n c o r p oration, if the 

amendment

(1) increases or decreases the aggregate n u m b e r  of a u t h o­

rized shares of the class;

(2) exchanges, reclassifies, or cancels all or part of the 

shares of the class;

(3) exchanges or creates a right of e x c h a n g e  of all or part 

of the shares of a n o t h e r  class into the shares of the class;
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(A) changes the designations, preferences, limitations, or 

relative rights of the shares of the class;

(5) changes the shares of the class into the same or a

different n u m b e r  of shares of the same class or a n o t h e r  class;

(6) creates a n e w  class of shares having r ights and p r e f­

erences prior and superior to the shares of the class, or increases

t he rights and preferences o r  the n umber of au t h o r i z e d  shares of a

class h aving rights and p references prior or superior to the shares of 

the class;

(7) divides the shares of a preferred or special class into 

series and fixes and determines the designation of the series and the 

variations in the relative rights and preferences b e t w e e n  the shares 

of the series or authorizes the board to do so;

(8) limits or denies the existing p r e e m p t i v e  rights of the 

shares of the class;

(9) cancels or otherwise affects dividends on the shares of 

the class that are accrued but not declared.

(b) If the holders of the outstanding shares of a class are

entitled to v o t e  as a class under (a) of this section, the amendment

is not approved unless it receives a majority vote of the outstanding 

shares of that class and approval of the outstanding shares.

Sec. 10.06.508. G R E A T E R  VOTING REQUIREMENTS. If the articles of 

incorporation require the vote of a larger p r o p o r t i o n  or of all of the 

shares of a class or series, or of a larger p r o p o r t i o n  or of all the 

directors, t h a n  is otherwise required by this chapter, the provision 

in the articles requiring the greater vote m a y  not be altered,

amended, or repealed except by that greater v o t e  unless otherwise

provided in the articles.

Sec. 10.06.510. ARTIC L E S  OF AMENDMENT. The articles of
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1 amendment shall be executed in duplicate by the corporation by its

2 president or vice-president and by its secretary or an assistant

3 secretary, and verified by one of the officers signing the articles of

4 amendment, and shall set out

5 (1) the name of the corporation;

6 (2) the amendment adopted;

7 (3) the date of the approval of the amendment by the board

8 and outstanding shares, or by the board if shares have not been

9 issued;

10 (4) the number of shares outstanding and the number of

11 shares entitled to vote, and if the shares of a class are entitled to

12 vote as a class, the designation and number of outstanding shares of

13 each class entitled to vote;

14 (5) the number of shares voted for and against the amend-

15 ment and, if the shares of a class are entitled to vote as a class,

16 the number of shares of each class voted for and against the amend-

17 ment, or if shares have not been issued, a statement to that effect;

18 and

19 (6) the manner in which an exchange, reclassification, or

20 cancellation of issued shares is to be carried out if the amendment

21 provides for an exchange, reclassification, or cancellation of issued

22 shares and is not set out in the amendment.

23 Sec. 10.06.512. FILING OF ARTICLES OF AMENDMENT. Duplicate

24 originals of the articles of amendment shall be delivered to the

25 commissioner for processing according to AS 10.06.910 and for issuance

26 of a certificate of amendment.

27 Sec. 10.06.514. EFFECT OF CERTIFICATE OF AMENDMENT. (a) An

28 amendment is effective upo n  the issuance of a certificate of amendment

29 by the commissioner, or on a later date, not more than 30 days after



1 the filing of the certificate w i t h  the commissioner, as prov i d e d  in

2 the articles of amendment.

3 (b) A n  amendment m a y  not affect an existing cause of a c t i o n  in

A favor of or against the corporation, or a p e n d i n g  suit to w h i c h  the

5 corporation is a party, or the existing rights of persons o t h e r  than

6 shareholders. If the corporate name is changed by amendment, a suit

7 brought by or against the corporation under its former name does not

-8 a b a t e .

9 Sec. 10.06.516. R E S T A T E D  ARTICLES OF INCORPORATION. A  domestic

10 corporation may, by resolution adopted by the board, restate its

11 articles of incorporation as amended up to that time. U p o n  the

12 adoption of the resolution, restated articles shall be executed in

13 duplicate by the corporation by its president or a vice-president and

14 b y  its secretary or assistant secretary and verified by one of the

15 officers signing the articles and shall set out all of the operative

16 provisions of the articles as amended up to that time together w i t h  a

17 statement that the restated articles correctly set out without change

18 the corresponding provisions of the articles as amended u p  to that

19 t i m e  and that the restated articles supersede the original articles

20 and all amendments to them.

21 Sec. 10.06.518. FILING OF RESTATED ARTICLES OF INCORPORATION.

22 Duplicate originals of restated articles of incorporation shall be

23 delivered to the commissioner for processing according to AS 10.06.910

24 and for issuance of a restated certificate of incorporation.

25 Sec. 10.06.520. EFFECT OF ISSUANCE OF RESTATED CERTIFICATE OF

26 INCORPORATION. Upo n  the issuance of a restated certificate of corpo-

27 ration, the restated articles of incorporation become effective and

28 supersede the original articles and all amendments.

29 Sec. 10.06.522. AMENDMENT OF ARTICLES OF INCORPORATION IN
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1 R E O R G A N I Z A T I O N  PROCEEDINGS. (a) If a p l a n  of reor g a n i z a t i o n  of a

2 c o r p o r a t i o n  has be e n  confirmed by d e c r e e  or order of a court i n  pro-

3 ceedings for the r eorganization of the c o r p o ration un d e r  an a p p l i c a b l e

4 statute of the U nited States relating to reorganization of corpora-

5 tions, the articles of the corporation m a y  be amended as n e c e s s a r y  in

6 the m a n n e r  provided in (c) of this sect i o n ,  in order to carry o ut the

7 p l a n  and put it into effect, only if the articles as a m e n d e d  c o n t a i n

8 p r o v i s i o n s  that might be lawfully c o n t a i n e d  in original a r t i c l e s  at

9 the time of the m a king of the amendment.

10 (b) In particular, and without lim i t a t i o n  upon the g e n e r a l  p o w e r

11 of amendment, the articles of i n c o r p o r a t i o n  may be amended to

12 (1) change the corporate name, period of duration, o r  cor-
f

13 p o r a t e  purposes of the corporation;

14 (2) repeal, alter, or a m e n d  the bylaws of the corpor a t i o n ;

15 (3) change the aggregate n u m b e r  of shares or s h a r e s  of a

16 class that the corporation has a u t h o r i t y  to issue;

17 (4) change the preferences, limitation, and r e l a t i v e  rights

18 of all or part of the shares of the corporation, and c l a s s i f y ,  re-

19 classify, or cancel all or part of t he shares, w h e t h e r  i s s u e d  or un-

20 issued;

21 (5) authorize the i s s u a n c e  of bonds, debentures, o r  other

22 obligations of the corporation, w h e t h e r  or not c onvertible i n t o  shares

23 of a class or b e a ring warrants or o t h e r  evidences of o p t i o n a l  rights

24 to purchase or subscribe for shares of a class, and fix the terms and

25 conditions of the bonds, debentures, o r  other obligations; a n d

26 (6) constitute or r e c o n s t i t u t e  and classify o r  r e c l assify

27 the board of the corporation, and appoint directors and offi c e r s  in

28 p l a c e  of or in addi t i o n  to all o r  a ny of the directors o r  officers

29 t h e n  in office.

r -
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(c) Articles of a m e n d m e n t  approved by decree or order of a court 

shall be executed and v e r i f i e d  in duplicate by t he person or persons 

the court designates or a p p o i n t s  for t he purpose, and shall set out 

the name of the corporation, the amendments of the articles approved 

b y  the court, the date of t h e  decree o r  order approving the articles 

of amendment, the title of t he proceedings in w h i c h  the decree or 

order was entered, and a statement that the d e cree or order was e n­

tered by a court h a v i n g  j u r i s d i c t i o n  of the proceedings for the reo r­

ganization of the c o r p o r a t i o n  under an applicable statute of the 

United States.

Sec. 10.06.524. F I L I N G  OF A M ENDMENT 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 

reorganization proceedings shall be delivered to the commissioner for 

processing according to A S  10.06.910 and for issuance of a certificate 

of a m e n d m e n t .

Sec. 10.06.526. E F F E C T  OF ISSUANCE OF CERTIFICATE OF AMENDMENT 

IN REORGANIZATION PROCEEDINGS. A n  amendment becomes effective upon 

the issuance of a ce r t i f i c a t e  of amendment in reorganization p r o c e e d­

ings, a nd the articles are considered to be amended without action by 

the directors or share h o l d e r s  of the corporation and w i t h  the same 

effect as if the amendments had bee n  adopted b y  unanimous action of 

the directors and s h areholders of the corporation.

A R T I C L E  8. ORGANIC CHANGE.

Sec. 10.06.530. M E R GER. Two or more domestic corporations may 

merge into one of such corporations under a p l a n  of m erger approved in 

the m a n n e r  provided in A S  10.06.530 - 10.06.586.

Sec. 10.06.532. P R O C E D U R E  F O R  MERGER. A  plan of m e r g e r  approved 

by a resolution of the b o a r d  of e a c h  corporation shall be proposed 

setting out
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1 (1) the names of the corporations proposing to merge and

2 the name of the surviving corporation into which they propose to

3 merge;

4 (2) the terms and conditions of the proposed merger;

5 (3) the manner and basis of converting the shares of each

6 m e r ging corporation into shares or other securities or obligations of

7 the s u rviving corporation;

8 (4) a statement of changes in the articles of incorporation

9 of the surviving corporation caused by the merger; and

10 (5) other provisions of the m e r g e r  considered necessary or

11 desirable.

12 Sec. 10.06.534. CONSOLIDATION. T w o  or more domestic corpora-

13 tions m ay consolidate into a new domestic corporation under a plan of

14 conso l i d a t i o n  approved in the m a n n e r  provided in AS 10.06.530 -

15 10.06.586.

16 Sec. 10.06.536. PROCEDURE FOR CONSOLIDATION. A plan of consoli-

17 d ation approved by a resolution of the board of each corporation shall

18 be p r o p o s e d  setting out

19 (1) the names of the corporations proposing to consolidate

20 and the name of the new corporation into which they propose to consol-

21 idate;

22 (2) the terms and conditions of the proposed consolidation;

23 (3) the manner and basis of converting the shares of each

24 corpor a t i o n  into shares or other securities or obligations of the new

25 corporation;

26 (4) the statements with respect to the new corporation

27 required to be set out in the articles of incorporation for corpora-

28 tions organized under this chapter; and

29 (5) other provisions of the consolidation considered
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1 n e c e s s a r y  or desirable.

2 Sec. 10.06.538. SHARE EXCHANGE. A l l  of the issued or outstand-

3 ing shares of one or more classes of a  domestic corporation m a y  be

4 a c q u i r e d  through the exchange of all of the issued or outsta n d i n g

5 s hares of the class or classes by a n o t h e r  domestic or foreign corpo-

6 r a t i o n  under a p l a n  of e x c h a n g e  a p p r o v e d  i n  the m anner p r o v i d e d  in

7 A S  10.06.530 - 10.06.586.

8 Sec. 10.06.540. PROC E D U R E  FOR S H A R E  EXCHANGE. (a) A  p l a n  of

9 e x c h a n g e  approved by a r e s o lution of t he board of eac h  c o r p o ration

10 shall be proposed setting out

11 (1) the name of the c o r p o r a t i o n  the shares of w h i c h  are

12 p r o p o s e d  to be acquired by exchange a n d  the name of the a c quiring

13 corporation;

14 (2) the terms and conditions of the proposed exchange;

15 (3) the manner and basis of exchanging the shares to be

16 acqu i r e d  for shares, obligations, or other securities of the acquiring

17 corporation or another corporation, or, in whole or in part, for cash

18 or other property;

19 (4) other provisions of the proposed exchange considered

20 necessary or desirable.

21 (b) The procedure authorized by this section does not limit the

22 p o w e r  of a corporation to acquire all or part of the shares of any

23 class or classes of a c orporation t h r o u g h  voluntary exchange or other-

24 w i s e  by agreement with the shareholders.

25 Sec. 10.06.542. DIS P A R A T E  T R E A T M E N T  OF SHARES OF THE SAM E  CLASS

26 O R  SERIES PROHIBITED: EXCEPTIONS. (a) Except as provided in (b) of

27 this section all shares of the same class or series shall b e  treated

28 equally with respect to a  d i s t r i b u t i o n  of shares, cash, property,

29 rights, or securities in any pla n  of merger, consolidation, or share
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1 e x c h a n g e .

2 (b) D i s p a r a t e  treatment of shares of the same class or series

3 may be p r o p o s e d  i n  a plan of merger, consolidation, or share exchange

4 if

5 (1) disp a r a t e  treatment is n e c e s s a r y  to p r e s e r v e  a sub-

6 chapter S e l e c t i o n  under the Internal R e v e n u e  Code of 1954;

7 (2) t h e r e  is a sound business r e a s o n  for disp a r a t e  treat -

8 ment a nd p r o p o n e n t s  of the p l a n  prove it is consistent w i t h  fiduciary

9 duties ow e d  to a ll shareholders; or

10 (3) th e r e  is una n i m o u s  consent of all shareholders.

11 Sec. 10.06.544. NOTICE TO AND A P P R O V A L  BY SHAREHOLDERS. U p o n

12 approval by the b o a r d  of e a c h  corporation of a plan of merger, con-

13 solidation, or exchange, e a c h  board shall, by resolution, direct that

14 the p l a n  be s u b m i t t e d  for approval, at e i t h e r  an a nnual or s p e c i a l

15 meeting, by the outstanding shares of e a c h  corporation. W r i t t e n

16 notice shall be gi v e n  to e a c h  shareholder of record, w h e t h e r  or not

17 the share or s h a r e s  of the shareholder h a v e  voting r ights under the

18 articles of the corporation, not less t h a n  20 days b e f o r e  the meeting,

19 in the m a n n e r  p r o v i d e d  in this chapter for the giving of notice of

20 m e e t i n g s  of shareholders. Whether the m e e t i n g  is an annual or s p e c i a l

21 meeting, the n o t i c e  shall state that the purpose or one of the pur-

22 poses of the m e e t i n g  is to consider t he proposed p l a n  of m e r g e r ,

23 consolidation, or exchange. A  copy or summary of the pl a n  of m e r g e r ,

24 consolidation, o r  exchange, as well as a copy of AS 10.06.574 and

25 10.06.576, c o n c erning the rights of a d i s senting shareholder, s h a l l  be

26 included w i t h  the notice.

27 Sec. 10.06.546. M A N N E R  OF A P P R O V A L  B Y  SHAREHOLDERS. At e a c h

28 m e e t i n g  for w h i c h  notice is given u n d e r  AS 10.06.544 a vote o f  the

29 s h a reholders shall be taken on the proposed p l a n  of m e r ger,
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1 consolidation, o r  exchange. Each ou t s t a n d i n g  share of each corpora-

2 tion m a y  vo t e  on the proposed pl a n  w h e t h e r  or not the share has v o t i n g

3 rights u n d e r  the articles of the corporation. The p l a n  is approved if

4 it receives the affirmative vo t e  of at least two-thirds of the out-

5 standing shares of each corporation. If a class of shares of a corpo-

6 ration is entitled to vote on the p l a n  as a class, the plan is ap-

7 proved if it receives the affirmative vot e  of at least two-thirds of

8 the o u t s t a n d i n g  shares of eac h  class of shares entitled to vote on the

9 pla n  as a class and the affirmative v o t e  of at least two-thirds of the

10 total shares entitled to v o t e  on the plan. A  class of shares of a

11 co r p o r a t i o n  is entitled to vote as a class if a plan contains a pro-

12 v i s i o n  that, if contained in a p r o p o s e d  amendment to the articles of

13 incorporation, would entitle the class of shares to vot e  as a class

14 and, in the case of an exchange, if the class is included in the

15 e x c h a n g e .

16 Sec. 10.06.548. A BANDONMENT OF PLAN OF MERGER, CONSOLIDATION, OR

17 EXCHANGE. A f t e r  approval of the o u t s t anding shares of each corpo-

18 r a t i o n  under A S  10.06.546 and before the filing of the articles of

19 merger, consolidation, or exchange, the merger, consolidation, or

20 exchange may be abandoned under p r o v isions set out in the plan.

21 Sec. 10.06.550. ARTICLES OF MERGER, CONSOLIDATION, OR EXCHANGE.

22 A f t e r  approval, articles of merger, articles of consolidation, or

23 articles of exchange shall be execu t e d  in duplicate by each corpora-

24 tion by its president or a vice-president and by its secretary or an

25 assistant secretary, and verified by one of the officers of each

26 c orporation signing the articles, and shall set out

27 (1) the p l a n  of merger, consolidation, or exchange;

28 (2) the n umber of shares outstanding of each corporation,

29 and, if the shares of a class wer e  entitled to vote as a class, the
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designation and number of outstanding shares of the class; and

(3) the number of shares voted for and against the plan, 

and, if the shares of a class were entitled to vote as a class, the 

number of shares of the class voted for and against the plan.

Sec. 10.06.552. FILING OF ARTICLES OF MERGER, CONSOLIDATION, OR 

EXCHANGE. Duplicate originals of the articles of merger, consolida­

tion, or exchange shall be delivered to the commissioner for p r o c e s s­

ing according to AS 10.06.910 and for the issuance of a certificate of 

merger, consolidation, or exchange.

Sec. 10.06.554. MERGER OF SUBSIDIARY CORPORATION. A  corporation 

owning at least 90 percent of the outstanding shares of each class of 

another corporation may merge the other corporation into itself w i t h­

out approval by a vote of the shareholders of either corporation.

Sec. 10.06.556. PROCEDURE FOR MERGER OF SUBSIDIARY CORPORATION,

(a) The b o a r d  of a proposed surviving corporation shall, by r e s o l u­

tion, approve a plan of merger setting out

(1) the name of the subsidiary corporation and the name of 

the corporation owning at least 90 percent of its shares;

(2) subject to AS 10.06.542, the manner and basis of c o n­

verting the shares of the subsidiary corporation into shares, o b l i g a­

tions, or other securities of the surviving or other corporation or, 

in whole or in part, into cash or other property.

(b) A  copy of a plan of merger shall be m ailed to each s h a r e­

holder of record of the subsidiary corporation.

(c) Articles of merger shall be executed in duplicate by the 

surviving corporation by its president or a vice-president and by its 

secretary or an assistant secretary, and verified by one of its o f f i­

cers signing the articles, and shall set out

(1) the plan of merger;
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1 (2) the number of outsta n d i n g  shares of each class of the

2 subsidiary corporation and the n umber of those shares of each class

3 owned by t he surviving corporation; a n d

4 (3) the date o f  the m a i l i n g  to shareholders of the subsid-

5 iary c o r p o r a t i o n  of the p l a n  of merger.

6 Sec. 10.06.358. F I L I N G  OF A R T I C L E S  OF MERGER OF SUBSIDIARY C0R-

7 PORATION. Duplicate originals of t he articles of merger of a subsid-

8 iary c o r p o r a t i o n  shall be delivered to the commissioner for processing

9 according to A S  10.06.910 and for t h e  issuance of a certificate of

10 merger.

11 Sec. 10.06.560. E F F E C T  OF M E R G E R ,  CONSOLIDATION, OR EXCHANGE.

12 (a) A  merger, consolidation, or e x c h a n g e  is effective upon the issu-

13 ance of a certificate of merger, consolidation, or exchange by the

14 commissioner, or on a later date, n o t  more than 30 days after the

15 filing of the certificate with the commissioner, as provided in the

16 plan.

17 (b) W h e n  a merger or c o n s olidation becomes effective,

18 (1) the corporations p a r t i e s  to the plan of m erger or con-

19 solidation shall be a single corporation, that, in the case of a

20 merger, shall be that corporation designated in the plan of merger as

21 the s u r v i v i n g  corporation, and, i n  the case of a consolidation, shall

22 be the n e w  corporation provided f o r  in the plan of consolidation;

23 (2) the separate exi s t e n c e  of all corporations parties to

24 the p l a n  of merger or consolidation, except the surviving or new cor-

25 poration, ceases;

26 (3) a surviving or n e w  corporation has all the rights,

27 privileges, immunities, and powers and is subject to all the duties

28 and liabilities of a corporation organized under this chapter;

29 (4) the surviving or n e w  corporation possesses all the
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1 p ublic a nd p r i v a t e  rights, privileges, immunities, and franchises of

2 each of the m e r g i n g  or c o n s o l i d a t i n g  corporations; all property, real,

3 personal, and mixed, a nd all debts due on w h a t e v e r  account, including

4 subscriptions to shares, and all other choses in action, and every

5 other interest of, b e l o n g i n g  to, or due to e a c h  of the m e r g e d  or con-

6 s o l i d a t e d  corporations, shall be transferred to and v e s t e d  in the

7 s u r v i v i n g  or n e w  c o r p o r a t i o n  without further act; and the title to

8 real estate, or an interest in real estate, v ested in any of the

9 c o r porations m a y  not revert or be in any w a y  impaired by reason of a

10 m e r g e r  or consolidation;

11 (5) a s u r v i v i n g  or n e w  c o r p o r a t i o n  is responsible and

12 liable for all the liabilities and obligations of each of the m e r g e d

13 or c o n s o l i d a t e d  corporations; a claim e x i s t i n g  or action or p r o c e e d i n g

14 p e n d i n g  by or against the m e r g e d  or consolidated corporations may be

15 p r o s e c u t e d  as if the m e r g e r  or consolidation has not taken place, or

16 the surviving or n e w  c o r p o r a t i o n  may be s u b s t ituted in its place; and

17 the rights of creditors '•r any liens upon the property of the m e r g e d

18 or c o n s o l i d a t e d  c o r porations m ay not be impaired by the m e r g e r  or

19 consolidation;

20 (6) in the case of a merger, the articles of i n c o r p o r a t i o n

21 of the surv i v i n g  c o r p o r a t i o n  are considered to be amended to the

22 e xtent that changes in its articles are s t a t e d  in the plan of merger;

23 and, in the case of a consolidation, the statements set out in the

24 articles of c o n s o l i d a t i o n  that are required or p e rmitted to be set out

25 in the articles of i n c o r p o r a t i o n  of corporations o r ganized u n d e r  this

26 c h a p t e r  are c o n s i d e r e d  to be the original articles of the n e w  corpo-

27 ration.

28 (c) W h e n  a merger, consolidation, o r  exchange becomes effective,

29 the shares of the c o r p o r a t i o n  or corporations party to the p l a n  that
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1 are to be converted or exch a n g e d  under the terms of the plan cease to

2 exist, in the case of a m e r g e r  or consolidation, or are considered to

3 be exchanged, in the case of an exchange, and the holders of the

4 shares are entitled only to the shares, obligations, other securities,

5 cash, or ot h e r  property into wh i c h  the shares have been converted or

6 for w h i c h  they have been exchanged, in accordance with the plan,

7 subject to the rights under AS 10.06.574.

8 Sec. 10.06.562. MERGER, CONSOLIDATION, OR EXCHANGE OF SHARES

9 B E T WEEN DOME S T I C  AND FOREIGN CORPORATION. One or more foreign corpo-

10 rations and one or more domestic corporations may be merged or consol-

11 idated, or participate in a n  exchange, if the merger, consolidation,

12 or exchange is permitted b y  the laws of the state under wh i c h  each

13 foreign corporation is organized and

14 (1) each domestic corporation complies wi t h  the provisions

15 of this chapter with respect to the merger, consolidation, or exchange

16 of domestic corporations and each foreign corporation complies with

17 the applicable provisions of the laws of the state under which it is

18 organized; and

19 (2) if the surviving or n e w  corporation is to be governed

20 by the laws of another state, it complies with the provisions of this

21 chapter concerning foreign corporations if it is to transact business

22 in this state and it files with the commissioner

23 (A) an agreement that the surviving or new foreign

24 corporation may be served wi t h  process in this state in a pro-

25 ceeding for the enforcement of an obligation of a domestic corpo-

26 r a t i o n  that is a pa r t y  to the merger or consolidation a nd in a

27 proceeding for the enforcement of the rights of a dissenting

28 shareholder of a domestic corporation against the surviving or

29 n e w  corporation;



Ipppl.
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1 (B) an irrevocable appointment of the commissioner as

I
2 the agent of the surviving or new corporation to accept service

1
3 of process in a proceeding described in (A) of this paragraph;

tf and

5 (C) an agreement that it will promptly pay to the

6 dissenting shareholders of a domestic corporation the amount to

7 which they are entitled under provisions of this chapter with
r

8 respect to the rights of dissenting shareholders. v

9 Sec. 10.06.564. REORGANIZATION: DISCLOSURE OF ALIEN AFFILIATES. |

10 Not less than 20 days before the consummation of an organic change

11 un d e r  AS 10.06.530 - 10.06.562, the surviving or new corporation shall I

12 deliver to the commissioner

13 (1) a list of the names and addresses of each alien affil­
•

14 iate of the surviving or new corporation;

15 (2) the percentage of outstanding shares controlled by each

16 alien affiliate; and

17 (3) a specific description of the nature of the relation­

18 ship between the surviving or n ew corporation and its alien affiliate.

19 Sec. 10.06.566. SALE OF ASSETS IN REGULAR COURSE OF BUSINESS;

20 MORTGAGE OR PLEDGE OF ASSETS. The board of the corporation, without

21 the approval of the shareholders or outstanding shares of the corpora­

22 tion, may authorize the sale, lease, exchange, or other disposition of

23 all, or substantially all, the property and assets of a corporation in

24 the usual and regular course of its business and the mortgage or

25 pledge of any or all property and assets of a corporation whether or

26 not in the usual and regular course of business, up o n  terms and c o n­

27 ditions and for consideration, that may consist in whole or in part of

28 cash or other property, including shares, obligations, or other secu­

29 rities of another domestic or foreign corporation.
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Sec. 10.06.56S. SALE O F  ASSETS NOT IN R E G U L A R  C O URSE OF B U S I­

NESS. (a) A  sale, lease, exchange, or other disposition o£ all, or 

substantially all, of the prop e r t y  and assets, wi t h  or without the 

goo d  will, of a corporation, if not in the usual and r e g ular course of 

its business, n a y  be made u p o n  terms and conditions and for considera­

tion, that may consist in w h o l e  or in part of cash or other property, 

including shares, obligations or other securities of another foreign 

or domestic corporation, as authorized in (b) of this section.

(b) A  sale, lease, exchange, or other disposition shall be 

recommended to the shareholders by re s o l u t i o n  approved by the board 

and submitted to a vote of the shareholders at a regular or special 

meeting. W r i t t e n  notice shall be given to e a c h  shareholder of record 

of the corporation, whether or not the shares have v o t i n g  rights under 

the articles of the corporation, not less tha n  20 days before the 

meeting, in the manner p r o v i d e d  in this chapter for the giving of 

notice of meetings of shareholders. W h e t h e r  the m e e ting is an annual 

or special m e e t i n g  the n otice shall state that the p u r pose or one of 

the purposes of the meeting is to consider the proposed sale, lease, 

exchange, or other disposition, and include a copy of AS 10.06.574 - 

10.06.576, concerning the rights of a dis s e n t i n g  shareholder.

Sec. 10.06.570. A P P R O V A L  OF T R A N S ACTION BY SHAREHOLDERS. (a) 

At a meeting for which n o t i c e  is given u n d e r  AS 10.06.568(b) a vote of 

the shareholders shall be taken on the recommended sale, lease, e x­

change, or ot h e r  disposition and the shareholders m a y  fix, or may 

authorize the board to fix, the terms and conditions and the consid­

eration to be received by the corporation. The transaction is a p­

proved if the recommendation of the b o a r d  receives the affirmative 

vote of at least two- thirds of the outstanding shares of the corpo­

ration, unless a class of shares is entit l e d  to vote as a class, in
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w h i c h  event the t r a n s a c t i o n  shall be approved u p o n  receiving the 

a ffirmative v o t e  of at least two-thirds of the o u t s t a n d i n g  shares of 

eac h  class of shares e n t i t l e d  to vot e  as a  class a n d  of the total 

shares e n t i t l e d  to vote.

(b) If t he bu y e r  i n  a sale of assets un d e r  A S  10.06.568 is in 

control of o r  un d e r  c o m m o n  control w i t h  the seller, the principal 

terms of the sale must b e  appr o v e d  by at least 90 percent of the 

o u t s t a n d i n g  shares of the seller unless the sale is to a dome s t i c  or 

fo r eign c o r p o r a t i o n  in c o n s i d e r a t i o n  for the n o n r e deemable common 

shares of t he p u r c h a s i n g  c o r p o ration or its parent.

Sec. 10.06.572. A B A N D O N M E N T  OF T R A N S ACTION B Y  BOARD. The board 

in its d i s c r e t i o n  m ay a b a n d o n  a sale, lease, exchange, or other d i s p o­

siti o n  of a s s e t s  after approval by the shares w i t h o u t  further action 

or approval b y  the shares, subject to the rights of third parties 

u n d e r  c o ntracts r e l a t i n g  to the sale, lease, exchange, or ot h e r  d i s p o­

sition.

Sec. 10.06.574. R I G H T  OF SHAREHOLDERS TO DISSENT. (a) A  sh a r e­

hol d e r  may dissent f r o m  the following corporate actions:

(1) a p l a n  of merger, consolidation, or exchange to w h i c h  

the c o r p o r a t i o n  is a party; or

(2) a sale or exchange of all or substantially all of the 

property a n d  assets of the c orporation not m a d e  in the us u a l  and 

r e g ular c o u r s e  of its business, including a sale in dissolution, but 

not i n c l u d i n g  a sale u n d e r  a court order or a sale for cash on terms 

r e q u i r i n g  that all o r  substantially all of the n et proceeds of the 

sale be d i s t r i b u t e d  to the shareholders in accordance w i t h  their 

r e s p e c t i v e  interests w i t h i n  one yea r  after the d a t e  of sale.

(b) T h e  rights of a s hareholder who d i s s e n t s  as to less than all 

of the s hares r e g i s t e r e d  in the name of the shareholder shall be
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1 d e t e r m i n e d  as if the shares as to wh i c h  the shareholder dissents and

2 the o t h e r  shares of the shareholder are registered in the names of

3 d i f f e r e n t  shareholders.

4 (c) This section does not apply to the shareholders of the sur-

5 v i v i n g  corporation in a merger if a vote of shareholders of the sur-

6 v i v i n g  corporation is not necessary to authorize the merger.

7 (d) This section does not apply to the holders of shares of a

8 class or series if the shares of the class or series were registered

9 o n  a national securities exchange on the date fixed to determine the

10 shareholders entitled to vote at the meeting of shareholders at which

11 the p l a n  of merger, consolidation, or exchange or the proposed sale or

12 exch a n g e  of property and assets is to be acted up o n  unless the arti-

13 cles of the corporation provide otherwise.

14 Sec. 10.06.576. RIGHTS OF DISSENTING SHAREHOLDERS: WITHDRAWAL

15 OF DEMAND. (a) A  shareholder electing to exercise a right of dissent

16 shall file with the corporation, before or at the meeting of share-

17 holders at which the proposed corporate action is submitted to a vote,

18 a w r i t t e n  objection to the proposed corporate action. If the proposed

1 9 t corporate action is approved by the required vote and the shareholder

20 d id not vote in favor of the action, the shareholder may, within 10

21 days after the date on which the vote was taken or if a corporation is

22 to be m e r g e d  without a vote of its shareholders into another corpora-

23 tion, any of its shareholders may, within 20 days after the plan of

24 m e r g e r  has been m a i l e d  to the shareholders, make written demand on the

25 corporation, or, in the case of a merger or consolidation, on the

26 s u rviving or n ew corporation, for payment of the fair value of the

27 shareholder's shares. If the proposed corporate action is effected,

28 the corporation shall pay to the dissenting shareholder, upon sur-

29 r ender of the certificate or certificates representing the shares of



f

1 the shareholder, the fair value of the shares as of the day before the

2 date on which the vote was taken approving the proposed corporate

3 action, excluding any appreciation or depreciation in anticipation of

4 the corporate action. A  shareholder failing to make timely demand

5 under this section is bound by the terms of the proposed corporate

6 action. A  dissenting shareholder making demand under this section is

7 entitled only to payment as provided in this section and is not enti-

8 tied to vote or to exercise any other rights of a shareholder.

9 (b) A  demand may not be withdrawn without the consent of the

10 corporation. If a demand is withdrawn with consent, or if the pro-

11 posed corporate action is abandoned or rescinded or the shareholders

12 revoke the authority for the action, or if, in the case of a merger,

13 on the date of the filing of the articles of merger the surviving

14 corporation is the owner of all the outstanding shares of the other

15 corporations that are parties to the merger, or if no demand or peti-

16 tion for the determination of fair value by a court has been made or

17 filed within the time provided in AS 10.06.582, or if a court deter-

18 mines that a shareholder is not entitled to the relief provided by

19 AS 10.06.582, then the right of the shareholder to be paid the fair

20 value of the shares of the shareholder ceases and the status of the

21 person as a shareholder shall be restored, without prejudice to any

22 corporate proceedings that may have been taken during the interim.

23 Sec. 10.06.578. N OTICE TO DISSENTING SHAREHOLDER. Within 10

24 days after the corporate action is effected, the corporation or in the

25 case of a merger or consolidation, the surviving or new corporation

26 shall give written notice of the action to each dissenting shareholder

27 who has made demand under AS 10.06.576, and shall make a written offer

28 to each dissenting shareholder to pay a specified price considered by

29 the corporation to be the fair value for the shares of the
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1  s h a r e h o l d e r .  T h e  n o t i c e  a n d  o f f e r  s h a l l  b e  a c c o m p a n i e d  b y  a  b a l a n c e

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

3 h o l d e r  h o l d s  a s  o f  t h e  l a t e s t  a v a i l a b l e  d a t e  b u t  n o t  m o r e  t h a n  1 2

4  m o n t h s  b e f o r e  t h e  m a k i n g  o f  t h e  o f f e r ,  a n d  a  p r o f i t  a n d  l o s s  s t a t e m e n t

5 of that c o r p o r a t i o n  for t he 12-month period e n d i n g  on t he date of the

6 b a l a n c e  s h e e t .

7 S e c .  1 0 . 0 6 . 5 8 0 .  P A Y M E N T  T O  D I S S E N T I N G  S H A R E H O L D E R  A F T E R  A G R E E -

8  M E N T  O N  V A L U E  O F  S H A R E S .  I f  w i t h i n  3 0  d a y s  a f t e r  t h e  d a t e  o n  w h i c h

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

10 a g r e e d  upon b e t w e e n  the dis s e n t i n g  shareh o l d e r  and the corporation,

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

1 2  w i t h i n  9 0  d a y s  a f t e r  t h e  a c t i o n  w a s  e f f e c t e d .  U p o n  p a y m e n t  o f  t h e

13 a g r e e d  value t h e  d i s s e n t i n g  shareholder ceases to ha v e  any interest in

1 4  t h e  s h a r e s .

1 5  S e c .  1 0 . 0 6 . 5 8 2 .  A C T I O N  T O  D E T E R M I N E  V A L U E  O F  S H A R E S  U P O N  F A I L U R E

1 6  T O  A G R E E .  ( a )  I f ,  w i t h i n  3 0  d a y s  a f t e r  a  c o r p o r a t i o n  e f f e c t s  a n

1 7  o r g a n i c  c h a n g e  t o  w h i c h  a  s h a r e h o l d e r  d i s s e n t s  u n d e r  A S  1 0 . 0 6 . 5 7 4 ,  a

1 8  d i s s e n t i n g  s h a r e h o l d e r  and the corporation do not ag r e e  on the fair

1 9  v a l u e  o f  t h e  s h a r e s ,  t h e  c o r p o r a t i o n ,  w i t h i n  3 0  d a y s  a f t e r  r e c e i p t  o f

2 0  w r i t t e n  d e m a n d  f r o m  a  d i s s e n t i n g  s h a r e h o l d e r  g i v e n  w i t h i n  6 0  d a y s

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

2 2  t i m e  w i t h i n  6 0  d a y s  o f  t h e  c o r p o r a t e  a c t i o n ,  m a y ,  f i l e  a  p e t i t i o n  i n  a

2 3  c o u r t  i n  t h e  j u d i c i a l  d i s t r i c t  w h e r e  t h e  r e g i s t e r e d  o f f i c e  o f  t h e

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

2 5  be found a n d  determined. If, in the case of a m e r g e r  or consolida-

2 6  t i o n ,  t h e  s u r v i v i n g  o r  n e w  c o r p o r a t i o n  i s  a  f o r e i g n  c o r p o r a t i o n  w i t h -

2 7  o u t  a  r e g i s t e r e d  o f f i c e  i n  t h e  s t a t e ,  t h e  p e t i t i o n  s h a l l  b e  f i l e d  i n

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

29 c o r p o r a t i o n  w a s  l a s t  l o c a t e d .  I f  t h e  c o r p o r a t i o n  f a i l s  t o  i n s t i t u t e  a
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1 p r o c e e d i n g  as p r o v i d e d  in this section, a dis s e n t i n g  s h a r e h o l d e r  may

2 inst i t u t e  a pr o c e e d i n g  in the name of the corporation. A l l  d i s s e n t i n g

3 shareholders, w h e r e v e r  residing, shall be made parties to the proceed-

4  i n g  as an a ction against their shares quasi in rem. A  copy of the

5 p e t i t i o n  shall be s erved by certified mail on each d i s s e n t i n g  share-

6 h o l d e r  who is a nonresident. Service on nonresidents shall also be

7 m a d e  by p u b l i c a t i o n  as p r o v i d e d  by law. The j u r i s d i c t i o n  of the court

8 shall be plenary and exclusive. All shareholders who are parties to

9 the pro c e e d i n g  are e n t i t l e d  to judgment against the c o r p o r a t i o n  for

10 t he amount of the fair v a l u e  of their s h a r e s . The court may appoint

1 1  o n e  or more persons as appraisers to receive evidence and r e c o m m e n d  a

12 d e c i s i o n  on the q u e s t i o n  of fair value of the shares. T h e  appraisers

13 shall have the po w e r  and authority as specified in the o r d e r  of their

1 4  appoin t m e n t  or as amended. The judgment shall be p a y a b l e  only upon

15 a n d  concurrently w i t h  the surrender to the co r p o r a t i o n  of the certifi-

1 6  cate or certificates representing the shares. U p o n  payment of the

17 judgment, the d i s s e n t i n g  shareholder ceases to have a n  interest in the

18 shares.

19 (b) The judgment shall include an allowance for interest at a

2 0  rate the court finds to be fair and equitable, from the date on which

2 1  the vot e  was taken on the proposed corporate action to the dat e  of

2 2  p a y m e n t .

2 3  (c) The costs and expenses of a p r o c eeding u n d e r  this section

2 4  shall be d e t ermined by the court and shall be a s s e s s e d  against the

25 corporation. All or any part of the costs and expenses m ay be appor-

26 t ioned and assessed as the court considers e quitable against any or

27 all of the d i s s e n t i n g  shareholders who are parties to the proceeding

28 to w h o m  the c o r p o r a t i o n  made an offer to pay for the shares if the

29 court finds that the a c t i o n  of the shareholders in f a i l i n g  to accept



the offer was arbitrary, vexatious, or not in good faith. The ex­

penses 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. If the fair v a l u e  of the shares as 

determined by the court materially exceeds the amount that the corpo­

ration offered to pay, or if no offer was made, the court in its 

discretion may award to a shareholder who is a party to the proceeding 

reasonable compensation for an expert or experts employed by the 

shareholder in the proceeding.

Sec. 10.06.584. PRESENTATION OF DISSENTERS' SHARES TO CORPORA­

TION. Within 20 days after demanding payment for the shares of the 

shareholder, a shareholder demanding payment shall submit the certifi­

cate or certificates representing the shares of the shareholder to the 

corporation for n o t a t i o n  on the shares that a demand for payment has 

b e e n  made. If the shareholder fails to submit the certificates, the 

corporation may terminate the rights of the shareholder un d e r  AS 10.- 

06.530 - 10.06.586 unless a court orders otherwise. If shares repre­

sented by a certificate on which a notation of demand for payment has 

be e n  made are transferred, each new certificate issued for the shares 

shall bear a similar notation, together w i t h  the name of the original 

dissenting holder of the shares, and a transferee of the shares a c­

quires only those rights in the corporation that the original dissent­

ing shareholder h a d  after making demand for payment of the fair value 

of the shares.

Sec. 10.06.586. STATUS OF SHARES ACQUIRED FROM DISSENTING SHARE­

HOLDERS. Shares acquired by a corporation under AS 10.06.582 and 

AS 10.06.584 shall be held and disposed of by the corporation as other 

reacquired shares (AS 10.06.388), except that, in the case of a merger 

or consolidation, they shall be held and disposed of as the plan of
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1 merger or consolidation may otherwise provide.

2 ARTICLE 9. DISSOLUTION.

3 Sec. 10.06.605. VOLUNTARY DISSOLUTION BY VOTE, WRITTEN CONSENT

4 OF SHARES, OR ELECTION OF T H E  BOARD. (a) A corporation m a y  elect

5 voluntarily to wind up and dissolve by

6 (1) the vote of shareholders taken at a special or annual

7 meeting with notice to each shareholder entitled to vote at the meet-

8 ing (AS 10.06.410) and stating that the purpose, or one of the pur-

9 poses, of the meeting is to consider approval of voluntary d issolution

10 of the corporation; at the meeting the election to voluntarily dis-

11 solve is adopted upon receiving the affirmative votes of two-thirds or

12 more of the shares of the corporation entitled to vote, unless any

13 class of shares is entitled to vote as a class, in which case the

14 election is adopted upon receiving the affirmative vote of two-thirds

15 or mor e  of the shares of e a c h  class entitled to vote as a class and of

16 two-thirds or more of the shares entitled to vote; or

17 (2) written consent of the shares taken without a meeting

18 (AS 10.06.423).

19 (b) The following corporations may elect by approval of the

20 board to wind up and dissolve:

21 (1) a corporation that has been adjudicated bankrupt;

22 (2) a corporation that has disposed of all of its assets

23 and has not conducted any business for a period of five years immedi-

24 ately preceding the adoption of the resolution to dissolve the corpo-

25 ration; and

26 (3) a corporation that has issued no shares.

27 Sec. 10.06.608. CERTIFICATE OF ELECTION: CONTENTS, SIGNING,

28 VERIFICATION AND FILING. (a) A corporation that has elected to wind

29 up and dissolve shall immediately file a certificate evidencing the
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1 election as provided in this section.

2 (b) The certificate shall be a n  officers' certificate or shall

3 be signed and verified by at least a  majority of the directors then in

4  office, by one or more shareholders authorized to do so by the share-

5 holders h o l ding shares repres e n t i n g  50 percent o r  more of the v o t i n g

6 power, or by the officer or s hareholder d e s i gnated in the w r i t t e n

7 consent and shall set out

8 (1) the name of the corporation, the names and addresses of

9 its officers (AS 10.06.483), the names and addresses of its directors,

10 and the statement that the co r p o r a t i o n  has e l e c t e d  to w i n d  up and

11 dissolve;

12 (2) the number of shares voting for the e l e c t i o n  if the

13 election was made by the v o t e  of shareholders and a statement that the

14 election was made by shareholders representing at least two-thirds of

15 the v o t i n g  po w e r  (AS 10.06.605(a)(1));

16 (3) a copy of the w r i t t e n  consent signed by all share-

17 holders of the corporation if the election was made by the w r i t t e n

18 consent of the shares;

19 (4) circumstances showing the corporation to be w i thin one

20 of the categories described in AS 10.06.605(b) if the election was

21 made by the board under that subsection.

22 (c) Duplicate originals of the certificate conforming to (b) of

23 this section shall be d e l i v e r e d  to the commissioner for processing

24 according to AS 10.06.910.

25 Sec. 10.06.610. CE R T I F I C A T E  OF REVOCATION OF ELECTION: CONTENTS,

26 SIGNING, VERIFICATION, A N D  FILING. (a) A  v o luntary elec t i o n  to w i n d

27 up and dissolve under AS 10.06.605 may be r e v o k e d  before distri b u t i o n

28 of assets by an election to revoke made in the same m a n n e r  as an elec-

29 tion under AS 10.06.605. A  certificate evidencing the election to
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1 r evoke shall be signed, verified, and filed in the manner p r e scribed

2 in A S  10.06.608.

3 (b) The certificate shall set out

4 (1) that the c o r p o r a t i o n  has r e v oked its election to w i n d

5 up a n d  dissolve;

6 (2) that no assets h a v e  been d i s t r ibuted as a result of the

7 election;

8 (3) the number of s h ares v oting for the revocation and the

9 total n u m b e r  of outstanding s h a r e s  the holders of which were enti t l e d

10 to v o t e  o n  the revocation, if t he election to revoke was made by the

11 v o t e  of shareholders;

12 (4) a copy of the w r i t t e n  consent signed by all share-

13 h o l d e r s  of the corporation if the election to revoke was made by the

14 w r i t t e n  consent of the shares;

15 (5) the resolution of the bo a r d  if the election to revoke

16 was m a d e  by the board.

17 Sec. 10.06.613. EFFECT O F  CERTIFICATE OF REVOCATION OF ELECTION.

18 R e v o c a t i o n  of a voluntary d i s s o l u t i o n  pro c e e d i n g  is effective u p o n

19 c o m p l i a n c e  w i t h  A S  10.06.610 a n d  the c o r p o ration may again carry on

20 its business.

21 Sec. 10.06.615. C O M M E N C E M E N T  A N D  C O N DUCT OF VOLUNTARY PROCEED-

22 INGS F O R  WINDING UP; CES S A T I O N  OF BUSINESS; NOTICE. (a) V o l u n t a r y

23 p r o c e e d i n g s  for winding up t h e  c orporation commence upon the resolu-

24 t i o n  of shareholders or d i r e c t o r s  of the corporation electing to w i n d

25 u p  a n d  dissolve, or upon the filing w i t h  the corporation of a w r i t t e n

26 c o n s e n t  of the shareholders.

27 (b) If a voluntary p r o c e e d i n g  for w i n d i n g  up has commenced, the

28 b o a r d  shall continue to act as a board and has powers as p r o v i d e d  in

29 (c) of this section to w i n d  u p  and settle its affairs, both b e f o r e  and
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(c) If a voluntary proceeding for winding up has commenced, the 

corporation shall cease to carry on business except to the extent 

necessary for the beneficial winding up of its business and except 

during the period the board considers necessary to preserve the corpo­

ration's goodwill or going-concern value pending a sale of its bu s i­

ness or assets, in whole or in part. The board shall give written 

notice of the commencement of the proceeding for voluntary winding up 

by mail to all shareholders and all known creditors and claimants 

whose addresses appear on the records of the corporation. It is 

unnecessary to give notice to shareholders who voted in favor of 

winding up and dissolving the corporation.

Sec. 10.06.618. JUDICIAL SUPERVISION OF WINDING UP; PETITION AND 

NOTICE; ORDER PROTECTING SHAREHOLDERS AND CREDITORS. If a corporation 

is in the process of voluntary winding up, a court, upon the petition 

of the corporation, a five percent shareholder, or three or more 

creditors, and u p o n  notice to the corporation and to other persons 

interested in the corporation as shareholders and creditors as the 

court may order, may take jurisdiction over the voluntary winding-up 

proceeding if it appears necessary for the protection of any parties 

in interest. 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 for the protection of its shareholders and credi­

tors of the corporation.

Sec. 10.06.620. ARTICLES OF DISSOLUTION: CONTENTS. If a corpo­

ration has be e n  completely wound up without court proceedings, a 

majority of the directors then in office shall sign and verify arti­

cles of dissolution stating that

(1) the corporation has been completely wound up;

a f t e r  t h e  f i l i n g  o f  t h e  c e r t i f i c a t e  o f  d i s s o l u t i o n .
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1 (2) its known debts and liabilities have been actually

2 paid, or adequately provided for (AS 10.06.668), or paid or adequately

3 p r o v i d e d  for as far as the assets of the corporation permit, or that

4 it has incurred no known debts or liabilities; if there are kn o w n

5 debts or liabilities for w h i c h  adequate provision for payment has been

6 made, the articles of dissol u t i o n  shall state what provision has been

7 made, setting out the name and address of the corporation, person, or

8 governmental agency that has assumed or guaranteed payment, or the

9 n a m e  and address of the depositary with which deposit has b e e n  made

10 a n d  such other information as may be necessary to enable the creditor

11 or other p erson to whom payment is to be made to appear and claim

12 payment of the debt or liability;

13 (3) its known assets have been distributed to shareholders,

14 or, if there are no shareholders, to persons entitled to the assets,

15 or wholly applied or deposited on account of its debts and liabilities

16 or that it acquired no k n o w n  assets;

17 (4) the corporation is dissolved.

18 Sec. 10.06.623. FILING OF ARTICLES OF DISSOLUTION. Duplicate

19 originals of the articles of dissolution shall be delivered to the

20 commissioner for processing according to AS 10.06.910 and for issuance

21 of a certificate of dissolution.

22 Sec. 10.06.625. EFFECT OF CERTIFICATE OF DISSOLUTION. U p o n  the

23 issuance of a certificate of dissolution, the existence of the corpo-

24 ration ceases, except for the purpose of suits, other proceedings, and

25 appropriate corporate action by shareholders, directors, and officers

26 gs provided in this chapter.

27 Sec. 10.06.628. INVOLUNTARY DISSOLUTION BY VERIFIED COMPLAINT;

28 FILING; INTERVENTION B Y  SHAREHOLDER OR CREDITOR. (a) A  verified

29 complaint for involuntary dissolution of a corporation on any of the
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1 grounds specified i n  (b) of this section may be filed in the supe r i o r

2 court b y  the following persons:

3 (1) one-half or m o r e  of the d i rectors in office;

4  (2) a s hareholder or shareholders w h o  hold s hares repre-

5 s e n ting not less th a n  33-1/3 p e r c e n t  of the t o t a l  n umber of outstand-

6 ing shares, assuming c o n v e r s i o n  of p r e f e r r e d  shares c o n v e r t i b l e  into

7 c o m m o n  shares, or of the o u t s t a n d i n g  common shares, or o f  the e q u i t y

8 of the corporation, exclusive of shares o w n e d  by p e r s o n s  who h a v e

9 p e r s o n a l l y  p a r ticipated in any of the t r ansactions e n u m e r a t e d  in

10 (b)(4) of this section;

11 (3) a s h a r e h o l d e r  if the ground for d i s s o l u t i o n  is that the

12 p e r i o d  for w h i c h  the c o r p o r a t i o n  w a s  formed has t e r m i n a t e d  w i t h o u t

13 extension; or

14 (4) another p e r s o n  e x pressly aut h o r i z e d  to d o  so i n  the

15 articles.

16 (b) The grounds for i n v o l u n t a r y  d i s s o l u t i o n  are:

17 (1) the c o r p o r a t i o n  has abandoned its b u s i n e s s  for m o r e

18 t h a n  o ne year;

19 (2) the c o r p o r a t i o n  has an even n u m b e r  of dir e c t o r s  w h o  are

20 e q u a l l y  divided and cannot agree as to the m a n agement of its affairs,

21 so that its business can n o  l onger be c o n d u c t e d  to a d v a n t a g e  or so

22 that there is d anger that its prop e r t y  and business w i l l  be i m p a i r e d

23 or lost, and the holders of the v o t i n g  shares of the c o r p o r a t i o n  are

24 so d i v i d e d  into factions that they cannot el e c t  a b o a r d  c o n s i s t i n g  of

25 an u n e v e n  number;

26 (3) there is inte r n a l  d i s s e n s i o n  a nd two o r  mor e  factions

27 of shareholders in the c o r p o r a t i o n  are so d e a d l o c k e d  th a t  its b u s i n e s s

28 can n o  longer be conducted w i t h  advantage to its shareholders, or the

29 shareholders hav e  failed at two consecutive annual m e e t i n g s  at w h i c h
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1 all v o t i n g  po w e r  w a s  e x ercised t o  elect su c c e s s o r s  to directors w h o s e

2 terms h a v e  e x p i r e d  or would h a v e  expired u p o n  e l e c t i o n  of their suc-

3 cessors;

4  (4) t h o s e  in c o n t r o l  of the c o r p o r a t i o n  have b e e n  guilty of

5 or h a v e  k n o w i n g l y  c o u n t e n a n c e d  p e r s i s t e n t  a nd p e r v a s i v e  fraud, mis-

6 m a n a g e m e n t  or a b u s e  of a u t h o r i t y  or p e r s i s t e n t  unfairness t o w a r d

7 share h o l d e r s ,  or the property o f  the c o r p o r a t i o n  is b e i n g  m i s a p p l i e d

8 or w a s t e d  by its directors o r  officers;

9 (5) i n  the case of a n y  co r p o r a t i o n  w i t h  35 or fewer share-

10 h o l d e r s  of record, l i q u i d a t i o n  is reasonably nec e s s a r y  for the protec-

11 t i o n  of the rights or inte r e s t s  of the c o m p l a i n i n g  sh a r e h o l d e r  or

12 shareholders; or

13 (6) the period f o r  w h i c h  the c o r p o r a t i o n  w as formed has

14 t e r m i n a t e d  w i t h o u t  extension.

15 (c) B e f o r e  the trial o f  the action a shareh o l d e r  or creditor of

16 the c o r p o r a t i o n  m a y  intervene.

17 (d) F or p u r p o s e s  of t h i s  section, "shareholder" includes a bene-

18 ficial owner of shares who h a s  entered into an agreement un d e r  AS 10.-

19 06.425.

20 Sec. 10.06.630. A V O I D I N G  DI S S O L U T I O N  BY V E R I F I E D  COMPLAINT;

21 P U R C H A S E  OF P L A I N TIFF'S S H A R E S ;  D E T E R M I N A T I O N  OF FAI R  VALUE; STAY;

22 AP P R A I S A L ;  AWARD; APPEAL. (a) Subject to a contrary p r o v i s i o n  in the

23 a r t i c l e s  of incorporation, i n  a suit for involuntary d i s s o l u t i o n

24 (AS 10.06.628) the c o r p o r a t i o n  or, if it does not elect to purchase,

25 the holders of 50 percent o r  m o r e  of the v o t i n g  power of the corpora-

26 tion, the " p u r c h a s i n g  p a r t i e s "  may avoid the d i s s o l u t i o n  of the corpo-

27 r a t i o n  and the appointment o f  a receiver by p u r c h a s i n g  for ca s h  the

28 shares owned b y  the p l a i n t i f f s ,  the " m o ving parties" at their fair

29 value. The f a i r  value s h a l l  be d e t e r m i n e d  on the basis of the
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liquidation value, taking into account the possibility of sale of the 

entire business as a going c o n c e r n  in a liquidation. T h e  election of 

the corporation to purchase m a y  be m a d e  by the approval of the o u t­

standing shares excluding shares held by the moving parties.

(b) If the purchasing parties elect to purchase the shares owned 

by the m o ving parties, and are unable to agree w i t h  the moving parties 

upon the fair value of the shares, and give bond w i t h  sufficient 

security to pay the estimated reasonable expenses, including attorney 

fees, of the m o v i n g  parties if the expenses are recoverable under (c) 

of this section, the court u p o n  application of the purchasing parties 

shall stay the winding up a n d  dissolution proceeding and shall proceed 

to ascertain and fix the fair value of the shares owned by the moving 

p a r t i e s .

(c) The court shall appoint three disinterested appraisers to 

appraise the fair value of the shares owned by the m o v i n g  parties, and 

shall ma k e  an order referring the m atter to the appraisers for the 

purpose of ascertaining the value of the shares. The order shall 

prescribe the time and m a n n e r  of producing evidence if evidence is 

required. The award of the appraisers or of a majo r i t y  of the a p­

praisers, wh e n  confirmed b y  the court, is final and conclusive upon 

all parties. The court shall enter a decree that provides in the 

alternative for winding up and dissolution of the corporation unless 

payment is made for the shares w i t h i n  the time specified by the d e­

cree. If the purchasing parties do not make payment for the shares 

w i t h i n  the time specified, judgment shall be entered against the 

purchasing parties and the surety or sureties on the bond for the 

amount of the expenses, including attorney fees, of the moving 

parties. A  shareholder a g grieved by the action of the court may 

a p p e a l .
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(d) If the purchasing p a r t i e s  desire to prevent the winding u p  

and dissolution, they shall pay to the m o v i n g  parties the value of 

their shares as provided un d e r  this section less an allowance for the 

costs of the appraisal as the court shall determine. I n  the case of 

an appeal, the purchasing p a r t i e s  shall pay to the m o v i n g  parties the 

v a l u e  of the shares and costs of appraisal as fixed on appeal. O n  

receiving payment or the t e n d e r  of payment as determined by the court, 

the moving p a r ties shall t r a n s f e r  their shares to the purchasing p a r­

ties.

(e) F o r  the purposes of this section, "shareholder" includes a 

beneficial ow n e r  of shares w h o  has entered into an agreement u n d e r  

AS 10.06.425.

Sec. 10.06.633. I NVOLUNTARY DISSOLUTION BY THE COMMISSIONER: 

GROUNDS, PROCEDURE, REINSTATEMENT. (a) A  corporation may be d i s­

solved involuntarily by the commissioner if

(1) the corporation is delinquent six months in filing its 

biennial report or in paying a license filing fee or penalty;

(2) the corporation has failed for 30 days to appoint and

m a i n t a i n  a registered agent in the state;

(3) the corporation has failed for 30 days after change of

its registered office or reg i s t e r e d  agent to file in the office of the

commissioner a statement of the change;

(4) the corporation has failed for two years to complete 

dissolution under a certificate of election (AS 10.06.608(d)) to d i s­

solve;

(5) a vacancy on the board of the corporation is not filled 

w ithin six months or the nex t  annual meeting, whic h e v e r  occurs first;

(6) a m isrepresentation of material facts has been m a d e  in 

the application, report, affidavit, or other document submitted under
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(7) the c o r p o r a t i o n  is 90 days delinquent in f i l i n g  notice 

of change of a n  officer, director, alien affiliate, or five percent 

shareholder, as requi r e d  b y  this chapter; or

(8) the co r p o r a t i o n  is controlled by a p e r s o n  w h o  wilfully 

fails to comply w i t h  AS 10.06.155 w i t h i n  30 days after r e c e i p t  by the 

c o r p o r a t i o n  or its r e g i s t e r e d  agent of n otice of n o n c o m p l i a n c e  sent by 

the d e p a rtment b y  cert i f i e d  mail.

(b) A  c o r p o r a t i o n  m a y  not be dissolved under this s e c t i o n  unless 

the c o m m i s s i o n e r  has g i v e n  the corporation w r i tten n o t i c e  of its 

delinquency, failure, or n o n c o m p l i a n c e  by certified m a i l  a d d r e s s e d  to 

its r e g i s t e r e d  office, r e g i s t e r e d  agent, president, or s e c r e t a r y  at 

the last k n o w n  address as shown b y  the records of the commissioner. 

If the c o r p o r a t i o n  fails, w i t h i n  60 days a f t e r  the n o t i c e  is sent by 

c e r t i f i e d  mail, to contest the alleged neglect, omission, delinquency, 

or n o n c o m p l i a n c e  by a w r i t t e n  request for a hearing b e f o r e  the commis­

sioner or fails to correct the asserted neglect, omi s s i o n ,  d e l i n­

quency, or n o n c o m p l i a n c e  it m ay be dissolved under (d) of this s e c­

tion.

(c) If, fol l o w i n g  a hearing, the commissioner d e t e r m i n e s  the 

p r e s e n c e  of neglect, omission, delinquency, or n o n c o m p l i a n c e  p roviding 

grounds for in v o l u n t a r y  d i s s o l u t i o n  under this section, the c o r pora­

tion m a y  a p peal to the s u p e r i o r  court by filing w i t h  the c l e r k  of the 

court a p e t i t i o n  setting out a copy of the notice g i v e n  by the c ommis­

sioner u n d e r  (b) of this s e c tion together w i t h  a copy of a timely 

de m a n d  for a h e a r i n g  by the corporation, a n d  a copy of a n  af f i r m a t i o n  

by the c o m m i s s i o n e r  of a n  i n t e n t i o n  to dissolve u n d e r  (d) of this 

section. The m a t t e r  shall be t r i e d  de n o v o  by the s u p e r i o r  court, and 

the court shall e i t h e r  s u s t a i n  the c o m missioner or direct the

this chapter;
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c o m m i s s i o n e r  to take action the court considers proper.

(d) I f  a c o r p o r a t i o n  h a s  g i v e n  cause for i nvoluntary d i s s o l u t i o n  

a nd has f a i l e d  to correct t he n e g l e c t ,  omission, delinquency, or non- 

c o m p l i a n c e  as p r o v i d e d  in thi s  section, and there has b e e n  no o r d e r  of 

the s u p e r i o r  court, the c o m m i s s i o n e r  shall dissolve the corporation by 

i s s uing a c e r t i f i c a t e  of i n v o l u n t a r y  d i s s o l u t i o n  containing a s t a t e­

ment  tha t  t h e  c o r p o r a t i o n  has b e e n  dissolved, the date, and the r e a s o n  

for w h i c h  it was dissolved. T h e  orig i n a l  c ertificate of d i s s o l u t i o n  

shall b e  p l a c e d  in the d e p a r t m e n t  files and a copy of it mailed to the 

c o r p o r a t i o n  at its r e g i s t e r e d  o f f i c e  or in care of its r e g i s t e r e d  

agent, p r e s i d e n t ,  or s e c r e t a r y  at the last k n o w n  address, as s h o w n  b y  

the r e c o r d s  of the commissioner. U p o n  the issuance of the c e r t i f i c a t e
i

of i n v o l u n t a r y  d i s s o l u t i o n  the e x i s t e n c e  of the c o r p o r a t i o n  ceases, 

except as o t h e r w i s e  p r o v i d e d  i n  this section, and its name shall b e  

a v a i l a b l e  to a n d  m a y  be a d o p t e d  b y  another corporation no less t h a n  

six m o n t h s  a f t e r  the d i s solution.

(e) A  c o r p o r a t i o n  d i s s o l v e d  under this section m a y  be r e i n s t a t e d  

w i t h i n  two ye a r s  from the d a t e  of the certificate of involuntary d i s­

so l u t i o n  if it is e s t a b l i s h e d  to the satisfaction of the c o m m i s s i o n e r  

that i n  fact th e r e  was no ca u s e  for the dissolution, or if the n e ­

glect, omi s s i o n ,  delinquency, o r  nonco m p l i a n c e  r e sulting in d i s s o­

lut i o n  h a s  b e e n  c o rrected a nd p a y m e n t  ma d e  of double the amount d e l i n­

quent a l o n g  w i t h  the amount the c o r p o r a t i o n  would h a v e  paid h a d  it n o t  

b e e n  d i s s o l v e d  d u r i n g  the t w o - y e a r  period. Reinstatement may not b e  

a u t h o r i z e d  if t he same or a d e c e p t i v e l y  similar corporate, reserved, 

or r e g i s t e r e d  nam e  is c u r r e n t l y  o n  file w i t h  the commissioner, u n l e s s  

the c o r p o r a t i o n  be i n g  r e i n s t a t e d  amends its articles of i n c o r p o r a t i o n  

to c h a n g e  its na m e  to c o n f o r m  w i t h  the provisions of this chapter. ^

(f) N o t h i n g  in this s e c t i o n  relieves a corpor a t i o n  r e i n s t a t e d
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under this section from penalty or forfeiture of its powers in a case 

of failure to pay subsequently accruing licenses and taxes imposed by 

a law of the state.

(g) A n  action arising out of a contract assigned by a corpora­

tion dissolved under this section may be brought in the name of the 

assignee. The fact of assignment and of purchase by the plaintiff 

shall be set out in the complaint or other process. The defense may 

avail itself of any defense the defense might have availed itself of 

in a suit up o n  the claim by the corporation had it not been dissolved 

un d e r  this section.

(h) Service of process on a corporation dissolved un d e r  this 

section shall be made in the same manner prescribed by law as if the 

corporation had not been dissolved.

Sec. 10.06.635. COMMISSIONER'S A U THORITY TO BRING A C T I O N  FOR 

INVOLUNTARY DISSOLUTION; GROUNDS; RELIEF. (a) In addition to other 

remedies provided by law, a corporation may be dissolved involuntarily 

by a decree of the superior court in an action filed by the commis­

sioner w h e n  it is established that

(1) the corporation has procured its certificate of incor­

pora t i o n  through fi-aud;

(2) the corporation has continued to exceed or abuse the 

authority conferred upon it by law;

(3) the corporation has seriously violated a statute re g u­

lating corporations; or

(4) the corporation has violated a provision of law by an 

act or default that under the law is a ground for forfeiture of c o r­

porate existence.

(b) The court may order dissolution or other or p a r tial relief 

as it considers just and expedient. The court also m ay appoint a
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r eceiver under AS 10.06.643 for winding up the affairs of the c o r pora­

tion  or m a y  order that the corporation b e  w o u n d  up by its b o a r d  sub­

ject to the supervision of the court.

Sec. 10.06.638. VENUE AND PROCESS FOR COMMISSIONER'S ACTION,

(a) A n  action for the involuntary d i s s o l u t i o n  of a corporation under 

AS 10.06.633 shall be commenced by the commissioner in the superior 

c o u r t .

( b ) Summons shall issue and be s e rved as in civil actions. If 

no registered agent or office is found to serve, the commissioner 

shall p u b lish n o t i c e  as in civil cases in a newspaper p u blished in the 

judicial district where the registered office of the c orporation is 

situated, containing a notice of the pendency of the action, the title 

of the court, the title of the action, and the date on or after w h i c h  

default m ay be entered. The commissioner may include in one notice 

the names of any number of corporations against which actions are 

p e n d i n g  in the same court.

(c) The commissioner shall mail a copy of ;the n o t i c e  to the 

corporation at its registered office w i t h i n  10 days after the first 

p ublication of the notice.

(d) Notice shall be published at least once each w e e k  for two 

successive weeks, and the first public a t i o n  may begin after the s u m­

mons has been returned.

(e) Unless a corporation is served w i t h  summons, a default m ay 

not be taken against the corporation earlier than 30 days after the 

first pu b l i c a t i o n  of notice.

Sec. 10.06.640. APPOINTMENT OF PROVISIONAL DIRECTOR: DEADLOCK,

(a) If the g r ound for the complaint for involuntary dissolution of 

the corporation is a deadlock in the board as set out in AS 10.06.- 

628(b)(2), the court may appoint a provisional director.
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(b) A  pr o v i s i o n a l  d i r e c t o r  shall b e  an impartial person, w h o  is 

n e i t h e r  a s h a r e h o l d e r  n o r  a creditor of the corporation, n o r  r e l a t e d  

a c c o r d i n g  to the c o m m o n  law by c o n s a n g u i n i t y  or affinity w i t h i n  the 

t h i r d  d e g r e e  to a d i r e c t o r  of the c o r p o r a t i o n  or to a j u d g e  of the 

court by w h i c h  the p r o v i s i o n a l  d i r e c t o r  is appointed. A  p r o v i s i o n a l  

d i r e c t o r  has all the rights and p o w e r s  of a d i r e c t o r  until t h e  d e a d­

lo c k  in the b o a r d  is b r o k e n  or u n t i l  the p r o v i sional d i r e c t o r  is 

r e m o v e d  by o r d e r  of the court or b y  approval of the o u t s t a n d i n g  

s h a r e s .

(c) U n l e s s  o t herwise agreed the c o m p e n s a t i o n  of the p r o v i s i o n a l  

d i r e c t o r  shall be fixed by the court.

Sec. 10.06.643. AP P O I N T M E N T  OF RECEIVER: APPLICATION, H E A R I N G

A N D  NOTICE, SECURITY, QUALIFICATIONS, POWERS, COMPENSATION. (a) If, 

at the time of the filing of a c o m p l a i n t  for involuntary d i s s o l u t i o n  

(AS 10.06.628) or at any time after t h e  filing, the court h a s  r e a s o n­

able  g r o unds to b e l ieve that unless a receiver of the c o r p o r a t i o n  is 

a p p o i n t e d  the interests of the c o r p o r a t i o n  and its s h a r e h o l d e r s  wil l  

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

t h e  a p p l i c a t i o n  of the plaintiff a n d  after a h e a r i n g  u p o n  n o t i c e  to

the c o r p o r a t i o n  as the court may d i r e c t ,  the court m a y  a p p oint a

r e c e i v e r  to take over and manage t h e  business and a f f a i r s  of the

c o r p o r a t i o n  and to p r e s e r v e  its p r o p e r t y  p e n d i n g  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 for dissolution.

(b) A  receiver shall be a c i t i z e n  of the United S t a t e s  or a c o r­

po r a t i o n  au t h o r i z e d  to act as rec e i v e r .  A  corporate r e c e i v e r  m a y  be a 

d o m e s t i c  co r p o r a t i o n  or a foreign c o r p o r a t i o n  authorized to transact 

busi n e s s  in the state. A  receiver shall give b o n d  and p r o v i d e  s u r e­

ties as the court m ay require.

(c) The c o m p e n s a t i o n  of the r e c e i v e r  shall be pai d  out of the
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a ssets of t he c o r p o r a t i o n  and unless oth e r w i s e  agreed sh a l l  be fi x e d  

by the court.

Sec. 10.06.645. D ECREE FOR W I N D I N G  UP A N D  DISSOLUTION: F U R T H E R

J U D I C I A L  RELIEF. A f t e r  hearing, the court m a y  decree a w i n d i n g  up a n d  

d i s s o l u t i o n  of the corporation as p r o v i d e d  i n  A S  10.06.625 or, w i t h  o r  

w i t h o u t  w i n d i n g  up and dissolution, m a y  make orders and decrees a n d  

i ssue i n j u n c t i o n s  in the case as j u s t i c e  and equity may require.

Sec. 10.06.648. COMMENCEMENT A N D  C O N D U C T  OF INVOLUNTARY P R O C E E D­

INGS  F O R  W I N D I N G  UP; CESSATION OF BUSINESS; NOTICE. (a) Involuntary 

p r o c e e d i n g s  for w i n d i n g  up commence w h e n  an o r d e r  for w i n d i n g  u p  is 

e n t e r e d  u n d e r  AS 10.06.635(b) or 10.06.645.

(b) If an involuntary p r o c e e d i n g  for w i n d i n g  up has commenced, 

the b o a r d  shall conduct the w i n d i n g  up of the affairs o f  the c o r p o r a­

tion, s u b ject to the supervision of the court, unless other p e r s o n s  

are a p p o i n t e d  by the court to conduct the w i n d i n g  up. T he d i r e c t o r s  

or o t h e r  p e r sons may, subject to any restrictions imposed by the 

court, e x e r c i s e  all their powers t h r o u g h  the executive officers of the 

c o r p o r a t i o n  w i t h o u t  an order of the court.

(c) If an involuntary p r o c e e d i n g  for w i n d i n g  up has commenced, 

the c o r p o r a t i o n  shall cease to c a r r y  on b u s i n e s s  except to the e x tent 

n e c e s s a r y  for the beneficial w i n d i n g  up of the busin e s s  and except 

d u r i n g  a p e r i o d  b o a r d  may consider nec e s s a r y  to p r e s e r v e  the c o r p o­

rati o n ' s  good w i l l  or g o i n g - c o n c e r n  value p e n d i n g  a sal e  of its b u s i­

ness or assets, in whole or in part. The directors shall mail w r i t t e n  

n o t i c e  of the commencement of the p r o c e e d i n g  for involuntary w i n d i n g  

u p  to all shareholders and to all kn o w n  creditors and claimants w h o s e  

a d d r e s s e s  a p p e a r  on the records of the corporation, u n l e s s  the o r d e r  

for w i n d i n g  up has bee n  stayed by appeal or otherwise or the p r o c e e d­

ing or the e x e c u t i o n  of the o r d e r  has b e e n  enjoined.
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1 Sec. 10.06.650. JURISDICTION OF COURT. If an involuntary pro*

2 ceeding for winding u p  has be e n  commenced, the jurisdiction of the

3 court includes

4 (1) the determination of the validity of all claims and

5 demands against the corporation, w h e t h e r  due or not yet due, contin-

6 gent, unliquidated, or sounding only in damages, and the barring from

7 p a r t i cipation of creditors and claimants failing to make and present

8 claims and proof as required by an order;

9 (2) the determination or compromise of all claims against

10 the corporation or any of its property, and the determination of the

11 amount of money or assets required to be retained to pay or provide

12 for the payment of claims;

13 (3) the determination of the rights of shareholders in and

14 to the assets of the corporation;

15 (4) the supervision of the presentation and f i ling of

16 intermediate and final accounts of the directors or other persons

17 appointed to conduct the winding up and hearing thereon, the allow-

18 ance, disallowance or settlement of the accounts, and the discharge of

19 the directors or the other persons from their duties and liabilities;

20 (5) the appointment of a master to hear and determine any

21 or all matters, wit h  the power o r  authority the court considers

22 proper;

23 (6) the filling of vacancies on the board that the direc-

24 tors or shareholders are unable to fill;

25 (7) the removal of a director if it appears that the direc-

26 tor has been guilty of dishonesty, misconduct, neglect, or abuse of

27 trust in conducting the w i n ding up or if the director is u n a b l e  to

28 act; the court may order an elec t i o n  to fill the vacancy, and may

29 enjoin, for the time it considers proper, the reelection of the
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r e m o v e d  director. The court, i n  place of ordering an election, m a y  

appoint a dire c t o r  to fill the vacancy c a u s e d  by the removal; a d i r e c­

tor a p pointed by the court serves until t he next annual meeting of 

shareholders or until a successor is e l e c t e d  or appointed;

(8) staying the prosecution of a suit, proceeding, or 

a c t i o n  against the corporation and requ i r i n g  the parties to present 

a n d  prove their claims in the manner r e q u i r e d  of other creditors;

(9) the determination of w h e t h e r  adequate provision has 

b e e n  made for payment or satisfaction of a ll debts and liabilities not 

a ctually paid;

(10) the making of orders for t he withdrawal or termin a t i o n  

of proceedings to win d  up and dissolve, subject to conditions for the 

p r o t e c t i o n  of shareholders and creditors;

(11) the making of an order, a f t e r  the allowance or s e t t l e­

ment  of the final accounts of the directors or other persons, that the 

c o r p o r a t i o n  is legally wound up and is dissolved;

(12) the making of orders for the bringing in of new p a r ties 

as the court considers proper.

Sec. 10.06.653. CLAIMS AGAINST CORPORATION; COURT A N D  N O N - C O U R T  

D I R E C T E D  WINDING UP; PRESENTATION; NOTICE; PAYMENT; SECURED CLAIMS; 

R E J E C T E D  CLAIMS. (a) In a court-directed winding up of a c o r p o ration 

(AS 10.06.618, 10.06.635(b) and 10.06.645) creditors and claimants may 

be barred from participation in a d i s tribution of the general assets 

of the c orporation if they fail to make a n d  present claims and proofs 

w i t h i n  the time the court may order. T h e  time in w h i c h  to present 

claims may not be less than four nor m o r e  than six months after the 

first p u b l i c a t i o n  of notice to creditors unless it appears by a f f i d a­

vit that there are no claims, in which case the time may not be less 

th a n  three months. If it is shown that a claimant did not receive
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1 n o t i c e  b e c a u s e  of absence f r o m  the s t a t e  or other cause, the c o u r t  m a y

2 a l l o w  a  c l a i m  to be filed o r  p r e s e n t e d  at any time b efore d i s t r i b u t i o n

3 is c o m p l e t e d .

4 (b) N o t i c e  to creditors in a c o u r t - d i r e c t e d  w i n d i n g  up s h a l l  b e

5 p u b l i s h e d  not less than onc e  a  w e e k  f o r  three consec u t i v e  weeks i n  a

6 n e w s p a p e r  of g e n e r a l  circulation, p u b l i s h e d  in the judicial d i s t r i c t

7 in w h i c h  the p r o c e e d i n g  is p e n d i n g  or, if a n e w s p a p e r  is not p u b l i s h e d

8 in t h a t  j u d i c i a l  district, i n  a n e w s p a p e r  d e s i g n a t e d  by the court.

9 T h e  n o t i c e  s h a l l  direct c r editors and claimants to make c l a i m s  and

10 p r o o f s  to the person, at the place, a n d  w i t h i n  t he time s p e c i f i e d  in

11 t he n o t ice. A  copy of the n o t i c e  sh a l l  be m a i l e d  to the last k n o w n

12 a d d r e s s  of e a c h  p erson s h o w n  as a c r e d i t o r  or claimant on the b o o k s  of

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

14 (c) A  h o l d e r  of a s e c u r e d  c l a i m  in a c o u r t - directed w i n d i n g  up

15 m a y  p r o v e  f o r  the whole debt in o r d e r  to secure payment of a  defi-

16 c i e n c y .  If a  creditor fails to p r e s e n t  a claim, the c r e d i t o r  is

17 b a r r e d  only as to any right against the general assets for a  defi-

18 c i e n c y  in the amount r e a l i z e d  on the creditor's security.

19 (d) B e f o r e  a d i s t r i b u t i o n  in a c o u r t - d i r e c t e d  w i n d i n g  u p  is

20 m a d e ,  the a m o u n t  of a n  unm a t u r e d ,  contingent, or d i s p u t e d  claim

21 a g a i n s t  the c o r p o ration that has b e e n  p r e s e n t e d  and has n o t  be e n

22 d i s a l l o w e d ,  o r  the part of a cl a i m  to w h i c h  the h o l d e r  w o u l d  b e  enti-

23 t i e d  if t he cl a i m  were due, establ i s h e d ,  or absolute, shall, i f  pres-

24 e n t l y  r e d u c e d  to cash, be p a i d  to t h e  c o m m i s s i o n e r  of revenue. The

25 a m o u n t  s h a l l  be paid to the pa r t y  e n t i t l e d  to the amount w h e n  the

26 p a r t y  b e c o m e s  entitled or, if the p a r t y  fails to establish a claim,

27 t h e  amount shall be d i s t r i b u t e d  w i t h  the other assets of t h e  corpo-

28 r a t i o n ;  t h e  court may m a k e  other p r o v i s i o n  for payment of a  c laim, as

29 it c o n s i d e r s  adequate. A  cr e d i t o r  w h o  has a claim that h a s  be e n

-113- S B  246



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

a l l o w e d  but is n ot yet due is e n t i t l e d  to the present va l u e  of the 

c l a i m  u p o n  distr i b u t i o n .

(e) A s s e t s  of t he c o r p o r a t i o n  subject to claims u n d e r  this 

s e c t i o n  and not r e d u c e d  to cash sh a l l  be h e l d  p e n ding d i s t r i b u t i o n  as 

c r e d i t o r s  a n d  c l a i m a n t s  agree or as the court directs.

(f) I n  a n o n c o u r t - d i r e c t e d  w i n d i n g  u p  of a corporation, the 

a s s e t s  d i s t r i b u t a b l e  to a creditor or s h a r e holder who is unknown, 

c a nnot b e  found, or is un d e r  a d i s a b i l i t y  a n d  without a legally com­

pet e n t  p e r s o n  to r e c e i v e  a distri b u t i v e  portion, shall be reduced to 

c a s h  a n d  d e p o s i t e d  w i t h  the c o m m i s s i o n e r  of revenue. If the ownership 

of s h a r e s  of s t o c k  is in dispute, o r  if the existence or amount of a 

c l a i m  of a c r e d i t o r  or s h a r e holder is contingent, contested, or not 

d e t e r m i n e d ,  the m a x i m u m  amount of the claims shall be r e d uced to cash 

and d e p o s i t e d  w i t h  the commis s i o n e r  of revenue. Amounts deposited 

w i t h  the c o m m i s s i o n e r  of revenue un d e r  this subsection shall be paid 

to the creditor, shareholder, or the legal representative of the 

s h a r e h o l d e r  or c r e d i t o r  as the d i s p u t i n g  p a r t i e s  m ay agree o r  a court 

may direct.

(g) Suits a g a inst the c o r p o r a t i o n  o n  claims that have been 

r e j e c t e d  u n d e r  (d) or (f) of this section shall be commenced within 30 

days a f t e r  w r i t t e n  n o t i c e  of r e j e c t i o n  is g i v e n  to the claimant.

Sec. 10.06.655. OR D E R  D E C L A R I N G  C O R P O RATION W O U N D  UP A N D  D I S­

SOLVED; D E C L A R A T I O N S ;  EFFECT; A D D I T I O N A L  ORDERS; DISC H A R G E  OF DIREC­

TORS. (a) U p o n  the final settlement of the accounts of the directors 

or o t h e r  p e r s o n s  a p p o i n t e d  u n d e r  A S  10.06.648 and the determination 

that the c o r p o r a t i o n’s affairs are in a c o n d i t i o n  for it to be d i s­

solved, the court shall make a n  order d eclaring the corporation 

le g ally w o u n d , u p  and dissolved. T h e  or d e r  shall declare that *

(1) the c o r p o ration has been legally wo u n d  up, that any tax
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1 or p e n a l t y  due under AS 10.06.805 - 10.06.870 has be e n  paid or secured

2 and that the other kn o w n  debts and liabilities of the corporation have

3 b e e n  p a i d  or adequately prov i d e d  for, or that taxes, penalties, debts,

4 a nd liabilities have been pai d  as far as its assets permit; if ade-

5 q u a t e  p r o v i s i o n  has been m ad e  for the payment of all kn o w n  debts or

6 liabilities, the order shall state what provision has b e e n  made,

7 s e t ting out the name and address of the corporation, person, or gov-

8 e rnmental agency that has a s s u m e d  or guaranteed the payment, or the

9 nam e  and address of the depositary w i t h  which deposit has b e e n  made or

10 ot h e r  information as may be necessary to enable the creditor or other

11 p e r s o n  to whom payment is to be made to appear and claim payment of

^  12 the debt or liability;

13 (2) the known assets of the corporation have b e e n  distri-

14 b u t e d  to the persons entitled to the assets or that it acquired no

15 k n o w n  assets;

16 (3) the accounts of directors or other persons appointed

17 u n d e r  AS 10.06.648 have b e e n  settled and that they are discharged from

18 their duties and liabilities to creditors and shareholders;

19 (4) the corporation is dissolved.

20 (b) The court may m a k e  additional orders and grant further

21 relief as it considers p r o p e r  upon the evidence submitted.

22 (c) Upon the making of the order declaring the corporation dis-

23 solved, corporate existence ceases except for the purposes of further

24 w i n d i n g  up if needed. The directors or other persons appointed under

25 AS 10.06.648 shall be discharged from their duties and liabilities,

26 except as may be established under AS 10.06.488 or except as needed to

27 complete the winding up.

>  28 Sec. 10.06.658. FILING OF D E C R E E  OF DISSOLUTION. The clerk of

29 the court shall file w i t h  the commissioner a certified copy of a court
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d ecree dissolving a  corporation. A  fee m a y  not be charged for the 

filing of a decree of dissolution.

Sec. 10.06.660. POWERS A N D  DUTIES O F  DIRECTORS IN D I S S O L U T I O N  

PROCEEDINGS. The p owers and d u t i e s  of t h e  directors o r  other p e r s o n s  

a ppo i n t e d  by the court under A S  10.06.648 a n d  officers after c o m m e n c e­

ment of a dissolution proceeding include, b u t  are not limited to, the 

f o llowing acts in the name and o n  behalf o f  the corporation:

(1) to elect officers and to e m p l o y  agents and a t t o r n e y s  to

liquidate or wind u p  the affairs of the corporation;

(2) to continue the conduct o f  the business i n s o f a r  as

n e c e s s a r y  for the disposal or w i n d i n g  u p  o f  the business;

(3) to carry out contracts a n d  collect, pay, c o m p r omise, 

and settle debts a nd claims for or against the corporation;

(4) to defend suits brought a g a i n s t  the corporation;

(5) to sue, in the nam e  of the corporation, for sums d u e  or

o w i n g  to the corporation or to recover p r o p e r t y  of the c o r poration;

(6) to collect amounts r e m a i n i n g  unpaid on s u b s c r i p t i o n s  to 

shares or to r e c over unlawful d i s t r i b u t i o n s ;

(7) to sell at p u b l i c  or p r i v a t e  sale, exchange, convey, or 

o t herwise dispose of all or any part of t h e  assets of the c o r p o r a t i o n  

for cash in an amount considered r e a s o n a b l e  by the b o a r d  w i t h  or

w i t h o u t  compliance wi t h  the provisions o f  A S  10.06.568 and AS 10.06.- 

570 and without dissenters' rights (AS 10. 0 6 . 5 7 4  - 10.06.586) a n d  upo n  

terms, conditions, and other c o n s i d e r a t i o n s  the b o a r d  c o nsiders r e a­

sonable or expedient;

(8) to execute b i l l s  of sale a n d  deeds of conveyance in the 

n a m e  of the corporation;

(9) i n  general to m a k e  c o n t r a c t s  and to do any a n d  all 

things in the n a m e  of the corpor a t i o n  t h a t  may be p r o p e r  or convenient
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1 f or the p u r p o s e s  o f  w i n d i n g  up, settling, a n d  l iquidating t he affairs

2 of the corporation.

3 Sec. 10.06.663. P R O C E E D I N G  TO D E T E R M I N E  IDEN T I T Y  OF D I R E C T O R S  OR

4 T O  A P P O I N T  DIRECTORS. If t he identity of a d i r e c t o r  or the r i g h t  of a

5 d i r e c t o r  to h o l d  o f f i c e  is i n  doubt, if a d i r e c t o r  is d e a d  o r  u nable

6 to act, if a d i r e c t o r  fails o r  refuses to act, o r  if the d i r e c t o r ' s

7 w h e r e a b o u t s  cannot be ascertained, a n  i n t e r e s t e d  p e r s o n  m a y  p e t i t i o n

8 the s u p e r i o r  court to d e t e r m i n e  the i d e n t i t y  of the d i r e c t o r  or, if

9 there are no directors, to appoint d i r e c t o r s  to w i n d  up the a f f a i r s  of

10 the corporation, after h e a r i n g  upo n  s u c h  n o t i c e  as the co u r t  may

11 direct.

^  12 Sec. 10.06.665. D I S T R I B U T I O N  OF C O R P O R A T E  ASSETS A M O N G  SHARE-

13 HOLDERS; W H E N  T O  B E  MADE. A f t e r  d e t e r m i n i n g  that all of t he k n o w n

14 debts a nd liabilities of 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

15 have b e e n  p a i d  o r  ad e q u a t e l y  p r o v i d e d  for, the board shall d i s t r i b u t e

16 all the r e m a i n i n g  c o rporate assets a m o n g  the shareholders a c c o r d i n g  to

17 their r e s p e c t i v e  rights a n d  pr e f e r e n c e s  or, if there are n o  share-

18 holders, to the persons e n t i t l e d  to the assets. If the w i n d i n g  up is

19 b y  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

20 m ay not be m a d e  until a f t e r  the e x p i r a t i o n  of any period f or the pres-

21 e n t a t i o n  of claims that h a s  been p r e s c r i b e d  by order of the court.

22 Sec. 10.06.668. P R O V I S I O N  F O R  P A Y M E N T  O F  DEBT O R  LI A B I L I T Y .  The

23 p a y ment of a debt or liability, w h e t h e r  the w h e r e a b o u t s  of t he credi-

24 tor is k n o w n  or unknown, has been a d e q u a t e l y  p r o v i d e d  for if

25 (1) payment of the debt o r  l i a b i l i t y  has b e e n  a s s u m e d  or

26 g u a r a n t e e d  in g o o d  fa i t h  b y  one or m o r e  f i n a n c i a l l y  r e s p o n s i b l e  corpo-

27 rations or o t h e r  p e r sons o r  by the U n i t e d  States g o v e r n m e n t  or an

28 a gency of the U n i t e d  States, and the p r o v i s i o n  was d e t e r m i n e d  in good

29 faith and w i t h  r e a s o n a b l e  care by the b o a r d  to be adequate at the time
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of a d i s t r i b u t i o n  of the assets b y  the bo a r d  u n d e r  AS 10.06.605 - 

10.06.678; or

(2) the a m o u n t  of the de b t  or liability has b e e n  dep o s i t e d  

as p r o v i d e d  in AS 10.06.653.

Sec. 10.06.670. D I S T R I B U T I O N  IN MONEY O R  IN KIND; INSTALLMENTS. 

D i s t r i b u t i o n  of assets m a y  be ma d e  in money, in property, or in s e c u­

rities and either in installments or as a whole, if the d i s t r i b u t i o n  

is done fairly and r a t a b l y  and in conformity w i t h  the articles of 

i n c o r p o r a t i o n  and the rights of the shareholders, and shall be mad e  as 

soo n  as rea s o n a b l y  consistent w i t h  the beneficial liquidation of the 

corporate assets.

Sec. 10.06.673. PLA N  OF DISTRIBUTION; ADOPTION; BINDING EFFECT; 

NOTICE; P A Y M E N T  TO D I S S E N T I N G  SHAREHOLDERS; ABANDONMENT. (a) If 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 has bot h  pre f e r r e d  and common 

shares outstanding, a p l a n  of d i s t r i b u t i o n  of the shares, obligations, 

or securities of a n o t h e r  corporation, or of the assets of the c o r p o r a­

tion, o t h e r  than m o ney, that is not in accordance w i t h  the li q u i d a t i o n  

rights of the p r e f e r r e d  shares as specified in the articles of i n c o r­

por a t i o n  m a y  be a d o p t e d  if approved by the b o a r d  and by approval of 

the ou t s t a n d i n g  s hares of each class. The p l a n  may provide that the 

d i s t r i b u t i o n  is in complete or p a r t i a l  satisfaction of the rights of 

the p r e f e r r e d  shareh o l d e r s  upon d i s t r i b u t i o n  and liquidation of the 

a s s e t s .

(b) A  pl a n  of distri b u t i o n  approved u n d e r  (a) of this section is 

b i n d i n g  u p o n  the shareholders e xcept as p r o v i d e d  in (c) of this s e c­

tion. T he b o a r d  shall mail n o t i c e  of the a d o p t i o n  of the p l a n  w i t h i n  

20 days a f t e r  its a d o p t i o n  to all holders of shares h a v i n g  a l i q uida­

tion preference.

(c) Share h o l d e r s  having a l i q u i dation preference w ho dissent 
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from the p l a n  of distribution are entitled to be paid the amount of 

their l i q u i dation preference in cash if they file w r i tten demand for 

payment w i t h  the corporation w i t h i n  30 days after the date of m a i l i n g  

of the n otice of the a d o p t i o n  of the plan of distribution unless the 

plan of d i stribution is abandoned. The demand shall state the n u m b e r  

and class of the shares h e l d  of record by the shareholder for w h i c h  

the sh a r e h o l d e r  claims payment.

(d) If a demand for cash payment is filed under (c) of this

section, the b o a r d  in its dis c r e t i o n  may abandon the plan without

further approval by the ou t s t a n d i n g  shares and the shareholders shall 

be enti t l e d  to distribution according to their rights and liquidation 

preferences in the process of w i n ding up.

Sec. 10.06.675. R E C O V E R Y  OF AMOUNTS IMPROPERLY DISTRIBUTED. (a)

If a d i s t r i b u t i o n  of assets has b e e n  made in the process of w i n d i n g  up

a corpor a t i o n  without a court order and without prior payment or a d e­

quate p r o v i s i o n  for payment of the debts and liabilities of the c o r p o­

ration, the amount improperly distributed to a shareholder may be r e­

covered by the corporation. Shareholders w h o  received an improper 

distribution m ay be joined as a party in the same action.

(b) Suit may be brought in the name of the corporation to e n­

force the liability un d e r  (a) of this section against a shareholder 

receiving an improper d i s t r i b u t i o n  by a creditor of the corporation, 

w h e ther or not the creditor has reduced the claim of the creditor to 

judgment.

(c) A  shareholder w h o  satisfies a liability under this s e c t i o n  

has the right of ratable contribution from other distributees w ho are 

similarly liable. A  shareholder who has b e e n  compelled to r e t u r n  to 

the corporation more t h a n  the shareholder's ratable share of the 

amount needed to pay the debts and liabilities of the corporation m ay
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1 r e q uire that the c o r p o r a t i o n  recover f r o m  any or all of the ot h e r

2 distributees the p r o p o r t i o n  of the amounts received by t h e m  by the

3 impr o p e r  d i s t r i b u t i o n  n e c e s s a r y  to give c o n t r i b u t i o n  to s h a r e h o l d e r s

4 h e l d  liable u n d e r  this s e c t i o n  and to m a k e  the d i s t r i b u t i o n  of t he

5 assets fair a nd ratable, a ccording to t he respective rights a n d  pref-

6 erences of the shares, af t e r  payment or adequate p r o v i s i o n  for p a y m e n t

7 of all the debts and liabilities of the corporation.

8 (d) As u s e d  in this section, "process of w i n d i n g  u p" includes

9 proceedings u n d e r  AS 10.06.605 - 10.06.678 and other d i s t r i b u t i o n s  of

10 assets to shareholders m a d e  in c o n t e m p l a t i o n  of t e r m i n a t i o n  or aban-

11 d o n ment of the corporate business.

12 Sec. 10.06.678. C O N T I N U E D  E X I S T E N C E  O F  DIS S O L V E D  C O R P O R A T I O N S ;

13 PURPOSES; A B A T E M E N T  OF ACTIONS; D I S T R I B U T I O N  OF O M I T T E D  ASSETS. (a)

14 A  corporation that is d i s s o l v e d  v o l u n t a r i l y  or i n v o l u n t a r i l y  c o ntinues

15 to exist for the purpose of winding up its affairs, p r o s e c u t i n g  a n d

16 d e f e n d i n g  actions by or against it, a nd enabling it to collect a n d

17 d i scharge obligations, dispose of and convey its property, and c o l lect

18 a nd divide its assets. A  d i ssolved corpor a t i o n  does not continue to

19 exist for the purpose of continuing business except so f a r  as n eces-

20 sary for w i n d i n g  up the business.

21 (b) A n  a c t i o n  or p r o ceeding to w h i c h  a co r p o r a t i o n  is a p a r t y

22 does not ab a t e  by the d i s s o l u t i o n  of the corporation o r  b y  r e a s o n  of

23 proceedings for w i n ding up and d i s s o l u t i o n  of the corporation.

24 (c) A s s e t s  inadvertently or othe r w i s e  omitted f r o m  the w i n d i n g

25 u p  continue as assets of the d i s s o l v e d  corporation for the benefit of

26 persons e n t i t l e d  to the assets u p o n  d i s s o l u t i o n  of the c o r p o r a t i o n  and

27 on realiz a t i o n  the assets shall be d i s t r i b u t e d  to the p e r sons enti-

28 tied.

29 (d) T h e  directors of the c o r p o ration o n  the date of its
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d i s s o l u t i o n  or as d e t e r m i n e d  u n d e r  A S  10.06.663 shall exercise and 

enjoy the p owers n e c e s s a r y  to act u n d e r  the terms of this section.

A R T I C L E  10. F O R E I G N  CORPORATIONS.

Sec. 10.06.705. A D M I S S I O N  OF F O R E I G N  CORPORATION. A  f o r e i g n

c o r p o r a t i o n  may n ot transact b u s i n e s s  i n  this state until it has b e e n  

issued a c e r t i f i c a t e  of a u thority b y  the commissioner. A  f o r e i g n

c o r p o r a t i o n  may n ot be issued a c e r t i f i c a t e  of authority to t r a n s a c t  

b u s i n e s s  i n  this state that a c o r p o r a t i o n  o r g a n i z e d  under this c h a p t e r  

is uot p e r m i t t e d  to transact. A  f o r e i g n  c o r p o r a t i o n  m a y  not b e  d e n i e d  

a c e r t i f i c a t e  of a u t h o r i t y  b e c a u s e  the laws of the state or c o u ntry

u n d e r  w h i c h  it is o r g a n i z e d  g o v e r n i n g  its o r g a n i z a t i o n  and internal 

affairs d i f f e r  f r o m  the laws of this state.

Sec. 10.06.708. A P P L I C A T I O N  T O  C O R P O R A T I O N S  N OW A U T H O R I Z E D  TO 

T R A N S A C T  B U S I N E S S  IN THE STATE. A  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 

transact b u s i n e s s  in this state on M a r c h  29, 1957, 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  secure a u t h o r i t y  u n d e r  this chapter is, s u b­

ject to the l i m i t ations set out in its certificate of authority, 

e n t i t l e d  to all the rights and p r i v i l e g e s  a p p l icable to a f o r e i g n  

c o r p o r a t i o n  h o l d i n g  a certificate of auth o r i t y  and is subject to the 

limitations, restrictions, liabilities, and d uties prescribed i n  this 

c h a pter for a f o r e i g n  co r p o r a t i o n  h o l d i n g  a certificate of auth o r i t y  

to tran s a c t  b u s i n e s s  in this state u n d e r  this chapter.

Sec. 10.06.710. L I A B I L I T Y  F O R  T R A N S A C T I N G  BUSINESS W I T H O U T  C E R­

TI F I C A T E  OF AUTHORITY. A  f o r eign c o r p o r a t i o n  that transacts business 

in the state w i t h o u t  a c e r t i f i c a t e  of aut h o r i t y  is liable to this 

state, f or the y e a r s  or portions of years d u r i n g  wh i c h  it t r a n s a c t e d  

b u s i n e s s  in the state without a c e r t i f i c a t e  of authority, in a n  amount 

equal to all fees a nd c o r p o r a t i o n  taxes that w o u l d  have b e e n  imposed 

by this chapter on the c o r p o r a t i o n  if it h a d  applied for and r e c e i v e d
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a certif i c a t e  of authority to transact b u s i n e s s  in this state as 

re q u i r e d  b y  this chapter and filed all reports required by this cha p­

ter, plus all penalties imposed by this c h a p t e r  for failure to pay the 

fees and c o r p o r a t i o n  taxes, plus a penalty of up to $10,000 per year 

o r  p o r t i o n  of a ye a r  for eac h  yea r  it tra n s a c t e d  business in this 

st a t e  w i t h o u t  a certificate of authority. The attorney general shall 

b r i n g  proceedings to recover amounts due the state under this section.

Sec. 10.06.713. TRANSA C T I N G  B U S I N E S S  WITHOUT CERTIFICATE OF 

A U T H O R I T Y  A S  A  B AR TO RIGHT TO SUE. A  f o r e i g n  corporation transacting 

busi n e s s  in this state without a c e r t i ficate of authority may not 

m a i n t a i n  an action, suit, or p r o ceeding in a court of this state until 

it obtains a certificate of authority. A  successor or assignee of a 

f o r e i g n  co r p o r a t i o n  transacting business without a certificate of 

auth o r i t y  may not m a i n t a i n  an action, suit, or proceeding in a court 

of this state on a right, claim, or d e m a n d  arising out of the t r a n s­

act i o n  of business by the corporation in this state until a c e r tifi­

cate of authority is obtained by the c o r p o r a t i o n  or by a corporation 

that has acquired all or substantially all of its assets.

Sec. 10.06.715. T RANSACTING B U S I N E S S  WITHOUT CERTIFICATE OF 

A U T H O R I T Y  NOT AFFECTING CONTRACTS A ND R I G H T  TO DEFEND ACTION. The 

failure of a foreign corporation to o b t a i n  a certificate of authority 

to transact business in this state does not impair the validity of a 

contract or act of the corporation, and does not prevent the c o r pora­

tion  from defending an action, suit, or p r o ceeding in a court of this 

state.

Sec. 10.06.718. ACTIVITIES NOT C O NSTITUTING TRANSACTING BUSINESS 

IN THIS STATE. Without excluding other activities that may not c on­

stitute transacting business in this state, a foreign corporation is 

not considered to be transacting b u s i n e s s  in this state, for the
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1 purposes of this chapter, by reason of carrying on in this stats a n y

2 one or m o r e  of the following activities:

3 (1) mainta i n i n g ,  d e f e n d i n g ,  o r  s e t t l i n g  an a c t i o n ,  suit, o r

4 administrative or arbitration proceeding, or the settlement of claims

5 or disputes;

6 (2) holding meetings of directors or shareholders of t h e

7 corporation, or carrying on other activities concerning the internal

8 affairs of the corporation;

9 (3) maintaining b a n k  accounts;

10 (4) maintaining an office or agency for the transfer, ex-

11 change, and registration of securities of the corporation, or appoint-

12 ing and maintaining a trustee or depositary w i t h  relation to securi-

13 ties of the corporation;

14 (5) making sales through independent contractors;

15 (6) soliciting or procuring orders by mail, through em-

16 ployees, agents, or otherwise, if the orders require acceptance out-

17 side the state before becoming binding contracts;

18 (7) creating, as borrower or lender, or acquiring indebted-

19 ness o r  mortgages or other security interests in real or p e r s o n a l

20 property;

21 (8) securing or collecting debts, or enforcing rights in

22 property securing debts;

23 (9) transacting business in interstate commerce;

24 (10) conducting an isolated transaction completed w i t h i n  a

25 p e r i o d  of 30 days not in the course of a number of repeated trans-

26 actions of like nature.

27 Sec. 10.06.720. CORPORATE NAME OF FOREIGN CORPORATION. A  cer-

28 tificate of authority may not be issued to a f o r eign corporation

29 unless the corporate name of the corporation
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1 (1) contains the w o r d  "corporation", "company", "incorpor-

2 ated", or "limited", or an a b breviation of o ne of t h e s e  words, or, for

3 use in this state, adds at the end of its n a m e  one o f  these w o r d s  or

A  an a b b r e v i a t i o n  of one of them;

3 (2) does not c o n t a i n  a word o r  p h r a s e  that indicates or

6 implies that it is organized for a p u r p o s e  o t h e r  than the purpose

7 contained in its articles of i n c o r p o r a t i o n  or that it is aut h o r i z e d  or

8 e m powered to conduct the business of b a n k i n g  or insurance;

9 (3) does not contain the w o r d  "city", "borough", or

10 "village" or otherwise imply that the c o r p o r a t i o n  is a municipality,

11 but the nam e  of a city, borough, or v i l l a g e  m a y  be used in the corpo-

12 rate name;

13 (4) is the same name as, or d e c e p t i v e l y  similar to, the

14 na m e  of a dome s t i c  corpor a t i o n  existing u n d e r  the laws of th i s  state

15 or a f o r eign corporation a u t h orized to tran s a c t  business i n  this

16 state, or a na m e  the e x c l u s i v e  right to w h i c h  is reserved in the

17 m a n n e r  p r o v i d e d  in this title, or the n a m e  of a c orporation that has

18 in effect a registration of its name as p r o v i d e d  i n  this chapter.

19 Sec. 10.06.723. A S S U M E D  CORPORATE NAME. (a) If a foreign

20 co r p o r a t i o n  applying for a certificate of a u t h o r i t y  has a n a m e  that is

21 i m p e rmissible under any p r o v i s i o n  of AS 10.06.720, it shall select an

22 assumed name, acceptable u n d e r  the p r o v i s i o n s  of A S  10.06.720, under

23 w h i c h  it elects to do busi n e s s  in this state.

24 (b) T h e  commissioner shall m a i n t a i n  records that cross-reference

25 the actual a n d  assumed n a m e s  of all f o r e i g n  corporations a u t h o r i z e d  to

26 transact business in this state.

27 Sec. 10.06.725. C H A N G E  OF NAME BY F O R E I G N  CORPORATION. If a

28 foreign corporation a u t h o r i z e d  to t r a n s a c t  b u s i n e s s  in th i s  state

29 changes its name to one u n d e r  which a c e r t i f i c a t e  of aut h o r i t y  w o u l d
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■■m h h h h m h m i

1 n ot b e  g r a n t e d  to it, the 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

2 is s u s p e n d e d  and it m a y  not transact busi n e s s  in this s t a t e  until it

3 has c h a n g e d  its name to a name a v a i l a b l e  to it un d e r  the laws of this
i;

4  state.
1

5 Sec. 10.06.728. A P P L I C A T I O N  F O R  C E R T I F I C A T E  OF AUTHORITY. To

6 r e c e i v e  a certificate of authority to transact business i n  this state,

7 a f o r e i g n  co r p o r a t i o n  shall apply in d u p l i c a t e  to the commissioner.

8 Sec. 10.06.730. CONTENTS OF A P P L I C A T I O N .  The a p p l i c a t i o n  shall

9 set out

10 (1) the n a m e  of the c o r p o r a t i o n  a n d  the a s s u m e d  name, if

11 &ny, t h e  state or c o u ntry under w h o s e  laws it is incorporated; o r  if

12 the n a m e  of the c o r p o r a t i o n  does n ot c o n tain t h e  word " corporation",

13 " c o m p a n y " ,  "incorporated", or " l i m i t e d "  or a n  a b b r e v i a t i o n  of one of

14 t h e s e  w o r d s ,  the n a m e  of the c o r p o r a t i o n  w i t h  the word o r  a b b r e v i a t i o n

15 th a t  it elects to u s e  in this state;

16 (2) the d a t e  of i n c o r p o r a t i o n  a n d  the period of d u r a t i o n  of

17 the incorporation;

18 (3) the address of the pri n c i p a l  o ffice of t he c o r p o r a t i o n

19 i n  the state or c o u ntry under w h o s e  laws it is incorporated;

20 (4) the address of t he p r o p o s e d  r e g i stered o f f i c e  of the

21 c o r p o r a t i o n  in this state, and t he name of its p r o p o s e d  r e g i s t e r e d

22 a g e n t  in this state at that address;

23 (5) the p u r p o s e  the c o r p o r a t i o n  proposes to p u r s u e  in the

24 t r a n s a c t i o n  of b u s i n e s s  in this s t a t e  and t he codes f r o m  the identi-

25 f i c a t i o n  code e s t a b l i s h e d  un d e r  A S  10.06.873 that m o s t  closely de-

26 s c r i b e  the activities in wh i c h  t he c o r p o r a t i o n  will e n g a g e  in this

27 s tate;

28 (6) the names and a d d r e s s e s  of t h e  directors and o f f i c e r s

29 o f  the corporation;
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1 (7) a  statement of the a g g r e g a t e  number of shares that the

2 c o r p o r a t i o n  m a y  issue, itemized by classes, par value of shares,

3 s hares w i t h o u t  p a r  value, and series, if any, w i t h i n  a class;

4  (8) a  statement of the a g g r e g a t e  number of issued shares

5 i t e m i z e d  by clas s e s ,  par v a l u e  of shares, shares without par value,

6 a n d  series, if any, w i t h i n  a class;

7 (9) a  statement expressed i n  dollars of the amount of

8 s t a t e d  capital o f  the corporation;

9 (10) a n  estimate expressed in dollars of

10 (A) the v a l u e  of all p r o p e r t y  to be owned by the

11 c o r p o r a t i o n  for the following year;

12 (B) the v a l u e  of the p r o p e r t y  of the corporation to be

13 located i n  this state during the following year;

14 (C) the gross amount of all business that will be

15 t r a n s a c t e d  b y  the corporation d u r i n g  the following year; and

16 (D) the gross amount of business that will be trans-

17 acted by the corporation at or f r o m  places of business in this

18 state d u r i n g  the following year;

19 (11) additional information necessary or appropriate to

20 enable the c o m m i s s i o n e r  to determine w h e t h e r  the corporation is enti-

21 tied to a c e r t i f i c a t e  of authority a n d  to determine and assess the

22 fees and f r a n c h i s e  taxes prescribed i n  this chapter that are payable;

23 « (12) the name and address of each alien affiliate, the per-

24 centage of o u t s t a n d i n g  shares c o n trolled by each alien affiliate, and

25 a specific d e s c r i p t i o n  of the nature of the relationship b e t ween the

26 foreign c o r p o r a t i o n  and its alien affiliate; or, a statement that

27 there are no a l i e n  affiliates;

28 (13) the name and address of a person owning at least five

29 percent of t h e  shares, or five percent of any class of shares, and the
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1 p e r c e n t a g e  of the shares or class of shares owned by that person.
f

2 Sec. 10.06.733. FILING OF APPLICATION F O R  CERTIFICATE OF AUTHOR-

3 ITY. T h e  application of the corporation for a certificate of adthor-

4 ity shall be on forms prescribed and furnished by the commissioner.

5 D u p l i c a t e  originals of the application executed by its president or

6 vice- president, and by its secretary or an assistant secretary, and

7 v e r i f i e d  by one of the officers signing the application, together w i t h

8 a v e r i f i e d  copy of its articles of incorporation and all amendments to

9 the articles, shall be d e livered to the commissioner for processing

10 acc o r d i n g  to AS 10.06.910 a n d  for issuance of a certificate of author-

11 ity.

12 Sec. 10.06.735. E FFECT OF CERTIFICATE OF AUTHORITY. Upon the

13 issuance of a certificate of authority by the commissioner, the corpo-

14 ration m ay transact business in this state for the purpose set out in

15 its application, subject, however, to the right of this state to

16 suspend or revoke the authority as provided in this chapter.

17 Sec. 10.06.738. A M E N D E D  CERTIFICATE OF AUTHORITY. (a) A  for-

18 eign c o r p o ration authorized to transact business in this state shall

19 o b t a i n  an amended certificate of authority if it changes its corporate

20 name, or desires to pursue in this state other or additional purposes

21 than th o s e  set out in its earlier a pplication for a certificate of

22 authority.

23 (b) The form and contents of an application for an amended

24 c ertificate of authority, the manner of its execution, the filing of

25 d u p l i c a t e  originals of the application wit h  the commissioner, and the

26 issu a n c e  and effect of an amended certificate of authority shall be

27 the same as in the case of an original application for a certificate

‘̂  28 of authority.

29 Sec. 10.06.740. POWERS OF FOREIGN CORPORATION. A  f o r eign
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c o r p o r a t i o n  that has received a c e r t i f i c a t e  of a u t h o r i t y  enjoys, un t i l  

a c ertificate of re v o c a t i o n  or of w i t h d r a w a l  has b e e n  i s s u e d  as p r o­

vi d e d  in this chapter, the same, but n o  greater, rights a nd pri v i l e g e s  

as a domes t i c  c o r p o r a t i o n  organized f o r  the p u r p o s e s  set out in the 

ap p l i c a t i o n  u n d e r  w h i c h  the c ertificate of a u t h o r i t y  is issued and, 

except as othe r w i s e  provided in this chapter, is subject to the 

duties, restrictions, penalties, a n d  l iabilities n o w  o r  h e r e a f t e r  

i m p o s e d  u p o n  a d o m e s t i c  corporation o f  like character.

Sec. 10.06.743. REVOCATION OF C E R T I F I C A T E  O F  AUTHORITY. A  c e r­

tifi c a t e  of a u t h o r i t y  of a foreign c o r p o r a t i o n  to transact b u s i n e s s  in 

this state m ay b e  revoked by the c o m m i s s i o n e r  w h e n

(1) t he corporation fails to file its b i e n n i a l  report 

w i t h i n  the time requ i r e d  by this chap t e r ,  or fails to pay fees, c o r p o­

rat i o n  taxes, or penalties pre s c r i b e d  in this c h a p t e r  w h e n  th e y  are 

due a n d  payable;

(2) t he corporation fails to appoint a nd m a i n t a i n  a r e g i s­

tere d  agent in this state;

(3) the corporation fails, after c h ange of its r e g i s t e r e d

of f i c e  or r e g i s t e r e d  agent, to file w i t h  the c o m m i s s i o n e r  a statement

of the change as required by this chapter;

(4) the corporation fails to file w i t h  the d e p a r t m e n t  an

a m endment to its articles of i n c o r p o r a t i o n  or articles of m e r g e r

w i t h i n  the time p r e s cribed by this chapter;

(5) a misrepresentation o f  a m a t e r i a l  m a t t e r  has b e e n  made 

in an application, report, affidavit, or o t h e r  docu m e n t  s u bmitted 

u n d e r  this chapter; or

(6) the corporation is a p a r t y  to a n  illegal c o m b i n a t i o n  in 

restraint of trade.

Sec. 10.06.745. LIMITATIONS O N  R E V O C A T I O N  OF C E R T I F I C A T E  OF
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AUTHORITY. T h e  c o m m i s s i o n e r  may not r e v o k e  a certificate of a u thority 

of a f o r e i g n  c o r p o r a t i o n  unless

(1) t h e  c o m m i s s i o n e r  has g i v e n  the co r p o r a t i o n  at least 60 

days n o t i c e  by c e r t i f i e d  ma i l  a d d r e s s e d  to its reg i s t e r e d  o f f i c e  in 

this state; a n d

(2) t h e  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 

b i e n n i a l  report, or pay the fees, c o r p o r a t i o n  taxes, or p e n a l t i e s ,  o r  

file the r e q u i r e d  statement of change of r e g i s t e r e d  agent o r  r e g i s­

tered office, o r  file the articles of a m e n d m e n t  or articles o f  merger, 

or c o r rect the m i s r e p r e s e n t a t i o n .

Sec. 10.06.748. I S S U A N C E  OF C E R T I F I C A T E  OF R E V O C ATION. U p o n  

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

(1) issue a c ertificate of r e v o c a t i o n  in du p l i c a t e ;

(2) fil e  one of the c e r t i f i c a t e s  in the c o m m i s s i o n e r ' s  

office; and

(3) m a i l  to the c o r p o r a t i o n  at its r e g i s t e r e d  o f f i c e  i n  

this state (AS 1 0 . 0 6.753(1)) a n o t i c e  of the rev o c a t i o n  a c c o m p a n i e d  b y  

one o f  the c e r t i f i c a t e s .

Sec. 10.06.750. E F F E C T  OF C E R T I F I C A T E  OF REVOCATION. U p o n  the 

i s s u a n c e  of t h e  c e r t i f i c a t e  of revocation, the authority of the c o r p o­

ra t i o n  to t r a n s a c t  b u s i n e s s  in this state ceases.

Sec. 10.06.753. 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  OF F O R­

EIGN C O R P O R A T I O N .  A  f o r e i g n  c o r p o r a t i o n  a u t h o r i z e d  to t r a n s a c t  b u s i­

ness in this st a t e  shall have and c o n t i n u o u s l y  m a i n t a i n  in the state

(1) a r e g i s t e r e d  office that m a y  be, but nee d  n o t  be, the 

same as its p l a c e  of busin e s s  in this state; and

(2) a r e g i s t e r e d  agent, w ho m a y  be e ither a n  individual 

resid e n t  in t h i s  state wh o s e  b u s i n e s s  o f f i c e  is i d e n t i c a l  to t he 

r e g i s t e r e d  office, or a domestic corporation, o r  a f o r e i g n  c o r p o r a t i o n
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a u t h o r i z e d  to transact business in this s t a t e ,  that has a business 

o f f i c e  identical to the registered office.

Sec. 10.06.758. CHANGE OF REGISTERED O FFICE O R  REGISTERED AGENT 

OF F O R E I G N  CORPORATION. A  f o r e i g n  c o r p o r a t i o n  authorized to transact 

b u s i n e s s  in this state may change its r e g i s t e r e d  office or change its 

r eg i s t e r e d  agent, or both, u p o n  filing w i t h  the commissioner a state­

ment  setting out

(1) the name of the corporation;

(2) the address of its r e g istered office;

(3) the address of the proposed office if the address of 

its r e g istered office is to be changed;

(4) the name of its registered agent;

(5) the name of its successor registered agent if its ' 

r e g i s t e r e d  agent is to be changed;

(6) that the address of its r e g i s t e r e d  o f fice and the a d d­

ress of the b u s i n e s s  office of its r e g i s t e r e d  agent, as changed, will 

be identical; a nd

(7) that the change is a u t h o r i z e d  by resolution adopted by 

the board of directors.

Sec. 10.06.760. FILING OF STATEMENT O F  CHANGE. A  statement of 

c hange under A S  10.06.758 shall be e x e c u t e d  and v e r i f i e d  by the co r p o­

ra t i o n  by its president or a vice-president, and delivered to the 

commissioner. If the commissioner finds that the statement conforms 

to the provisions of this chapter, the c o m m i s s i o n e r  shall file the 

statement in the office of the commissioner, and u p o n  the filing, the 

c hange of address of the registered o f f ice, or the appointment of a 

n e w  registered agent, or both, as the c a s e  may be, becomes effective.

Sec. 10.06.763. SERVICE OF PROCESS O N  FOREIGN CORPORATION. The 

r e g i stered agent appointed by a f o r e i g n  corporation authorized to
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t r a n s a c t  b u s i n e s s  in  this s t a t e  s hall b e  a n  a gent of the c o r p o r a t i o n  

u p o n  w h o n  p r o c e s s ,  no t i c e ,  or d e m a n d  r e q u i r e d  or  p e r m i t t e d  b y  law t o  

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

Sec. 10.06.765. S E R V I C E  O N  C O M M I S S I O N E R .  W h e n  a f o r e i g n  c o r p o­

r a t i o n  a u t h o r i z e d  to t r a n s a c t  b u s i n e s s  i n  th i s  state, o r  n o t  a u t h o­

r i z e d  to t r a n s a c t  b u s i n e s s  i n  th i s  state b u t  d o i n g  so, fails to a p ­

po i n t  o r  m a i n t a i n  a r e g i s t e r e d  agent in  t h i s  state, or w h e n  a r e g i s­

te r e d  a g e n t  cannot w i t h  r e a s o n a b l e  d i l i g e n c e  be  found at the r e g i s­

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

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

p r o c e s s ,  no t i c e ,  o r  d e m a n d  m a y  be  served. S e r v i c e  is m a d e  u p o n  t h e  

c o m m i s s i o n e r  as p r o v i d e d  in  A S  10. 0 6 . 1 7 5 ( b ) .

Sec. 10.06.768. R E C O R D S  K E P T  B Y  C O M M I S S I O N E R .  T h e  c o m m i s s i o n e r  

shall k e e p  a  r e c o r d  of all p r o c e s s e s ,  n o t i c e s ,  or d e mands 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  A S  1 0 . 0 6 . 7 6 5  a n d  s hall record the t i m e  of 

se r v i c e  a n d  a c t i o n  t a k e n  by the c o m m i s s i o n e r  w i t h  r e f e r e n c e  to the 

service.

Sec. 10.06.770. P R O C E D U R E  NOT E X C L U S I V E .  AS 1 0 . 06.763 - 1 0 . 0 6 . -  

768 do n o t  limit o r  aff e c t  the right to s e r v e  a process, n o t i c e ,  o r  

d e m a n d  r e q u i r e d  or p e r m i t t e d  by  law to b e  s e r v e d  u p o n  a c o r p o r a t i o n  in 

a n y  o t h e r  manner.

Sec. 10.06.773. A M E N D M E N T  TO A R T I C L E S  OF  I N C O R P O R A T I O N  O F  F O R ­

EI G N  C O R P O R A T I O N .  If the a r t i c l e s  o f  i n c o r p o r a t i o n  o 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  to t r a n s a c t  b u s i n e s s  in  this s tate are a m e n d e d ,  

the f o r e i g n  c o r p o r a t i o n  shall, w i t h i n  30 da y s  after the a m e n d m e n t  

b e c o m e s  effec t i v e ,  file w i t h  the c o m m i s s i o n e r  a copy of t h e  a m e n d m e n t  

a u t h e n t i c a t e d  by the p r o p e r  o f f i c e r  of  the state o r  c o u n t r y  u n d e r  

w h o s e  laws it is i n c o r p o r a t e d .  T h e  f i l i n g  of  the a m e n d m e n t  d o e s  not 

e n l a r g e  o r  a l t e r  the p u r p o s e  w h i c h  the c o r p o r a t i o n  m a y  p u r s u e  i n  the
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transaction of b u s i n e s s  in this state, n or a u thorize the c o r p o r a t i o n  

to transact busi n e s s  in this state u n d e r  a name o t h e r  t h a n  the name 

set out in its c e r t i ficate of authority.

Sec. 10.06.775. O R G ANIC C H A N G E  OF FOREIGN C O RPORATION. If a 

foreign co r p o r a t i o n  a u t h orized to t r a n s a c t  busin e s s  in this state is a 

party to an o r g a n i c  change p e r m i t t e d  by the laws of the state or 

country wh e r e  it is incorporated, a n d  the c o r p o r a t i o n  is the sur v i v i n g  

corporation, it shall, w i t h i n  30 da y s  after the change b e c o m e s  e f f e c­

tive, file w i t h  the c o m missioner a cop y  of the articles of merger, 

consolidation, exchange, or r e o r g a n i z a t i o n  a u t h e n t i c a t e d  b y  the p r o p e r  

office of the state or country u n d e r  w h o s e  laws the o r g a n i c  change was 

carried out. It is not necessary f o r  the c o r p o r a t i o n  to o b t a i n  a n e w  

or amended c e r t i f i c a t e  of authority to transact b u s i n e s s  i n  this state 

unless the nam e  of the corporation is changed or unless t he c o r p o r a­

tion desires to p ursue in this state other or a d d i t i o n a l  p u r p o s e s  t h a n  

those that it is au t h o r i z e d  to t r a n s a c t  in this state.

Sec. 10.06.778. W I T H DRAWAL O F  FOREIGN CORPORATION. A  f o r e i g n  

corporation a u t h o r i z e d  to transact business in this state m a y  w i t h d r a w  

from this state u p o n  obtaining fro m  the commis s i o n e r  a c e r t i f i c a t e  of 

withdrawal. To o b t a i n  a c ertificate of withdrawal, the f o r e i g n  c o r p o­

ration shall d e l i v e r  to the c o m m i s s i o n e r  an a p p l i c a t i o n  for w i t h­

drawal .

Sec. 10.06.780. CONTENTS OF AP P L I C A T I O N  F O R  W I T H D RAWAL. A n  

application for wit h d r a w a l  shall set out

(1) the name of the c o r p o r a t i o n  and the state or c o u ntry 

where it is incorporated;

(2) that the c o r p o ration is not t r a n s a c t i n g  business i n  

this state;

(3) that the c o r p o r a t i o n  surrenders its a u thority to



1 t r a n s a c t  b u s i n e s s  in this state;

2 (4) that the c o r p o r a t i o n  revokes the a u thority of its

3 r e g i s t e r e d  agent in this state to accept service of p r o cess a n d  con-

4 sents t h a t  service of p r o c e s s  i n  a n  action, suit, o r  p r o c e e d i n g  b a s e d

5 u p o n  a c a u s e  of a c t i o n  a r i s i n g  i n  this state d u r i n g  the ti m e  the

6 c o r p o r a t i o n  was a u t h o r i z e d  to t r a n s a c t  busi n e s s  in this state m a y  be

7 m a d e  o n  t h e  c o r p o r a t i o n  b y  s e r vice o n  the commissioner;

8 (5) a post o f f i c e  a d d r e s s  to w h i c h  the c o m m i s s i o n e r  m a y

9 mai l  a c o p y  of a p r o c e s s  against the c o r p o r a t i o n  that m ay be s e r v e d  o n

10 the c o m m i s s i o n e r ;

11 (6) a stat e m e n t  of the a g gregate n u m b e r  of shares that the

12 c o r p o r a t i o n  m a y  issue, itemized b y  classes, p a r  v a l u e  of shares,

13 shares w i t h o u t  p ar value, and series, if any, w i t h i n  a class, as o f

14 the d a t e  o f  the application;

15 (7) a stat e m e n t  of the a g gregate n u m b e r  of issued shares,

16 i t e m i z e d  b y  classes, p a r  va l u e  of shares, shares w i t h o u t  p a r  v a l u e ,

17 and series, if any, w i t h i n  a class, as of the date of the a p p l i c a t i o n ;

18 (8) a statement, e x p r e s s e d  in dollars, of the a mount of

19 s t a t e d  c a p i t a l  of the corporation, as of the date of the a p p l i c a t i o n ;

20 (9) add 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  or a p p r o p r i a t e  to

21 e n a b l e  the c o m m i s s i o n e r  to d e t e r m i n e  and assess u n p a i d  fees o r  c orpo-

22 rate ta x e s  p a y a b l e  as p r e s c r i b e d  in this chapter.

23 Sec. 10.06.783. F O R M  OF A P P L I C A T I O N  F OR WITHDRAWAL. A n  a p p l i c a -

24 t i o n  for w i t h d r a w a l  shall be m a d e  on forms p r e s c r i b e d  and f u r n i s h e d  by

25 the c o m m i s s i o n e r  and shall be e x e c u t e d  by the c o r p o r a t i o n  b y  its

26 p r e s i d e n t  or a v i c e - p r esident, a n d  by its sec r e t a r y  or an a s s i s t a n t

27 s e c r e t a r y ,  and v e r i f i e d  by one of the officers s i g ning the appli c a -

28 tion, or, if the c o r p o r a t i o n  is in the h a n d s  of a rece i v e r  or trustee,

29 the a p p l i c 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 b e h a l f  of the
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corporation by the r e c e i v e r  or trustee.

Sec. 10.06.785. FILING OF A P P L I C A T I O N  FOR WITHDRAWAL. Duplicate 

originals of a n  a p p l i c a t i o n  for withdrawal shall be delivered to the 

commissioner for p r o c e s s i n g  according to A S  10.06.910 and for issuance 

of a certificate of withdrawal.

Sec. 10.06.788. EFFECT OF C ERTIFICATE OF WITHDRAWAL. U p o n  the 

issuance of a c e r t i ficate of withdrawal, the authority of a c o r p o r a­

tion to transact business in this state ceases.

A R T I C L E  11. REPORTS, FEES, A N D  PENALTIES.

Sec. 10.06.805. BIENNIAL REPORT OF DOMESTIC A N D  FOREIGN C O R P O R A­

TIONS. A  d o m e s t i c  corporation and a f o r e i g n  corporation authorized to 

transact business in this state shall file a biennial report w i t h i n  

the time p r e s c r i b e d  by this chapter.

Sec. 10.06.808. CONTENTS OF B I E N N I A L  REPORT. A  biennial report 

must set out

(1) the name of the corporation and the state or country 

wh e r e  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 p r incipal office in the state or country where it is i n c orpo­

rated;

(3) a brief statement of the character of the business in

w h i c h  the c o r p o r a t i o n  is engaged in this state and the codes from the

identification code established under AS 10.06.843 which most closely 

describe the activities in which the corporation is engaged in this 

state;

(4) the names and addresses of the directors and officers 

of the corporation;



(5) a statement of the aggregate n u m b e r  of shares that the 

corporation has authority to issue, itemized by classes, par v a l u e  of 

shares, shares without par value, and series, if any, within a class;

(6) a statement of the aggregate n u m b e r  of issued shares 

i tem i z e d  by classes, p ar value of shares, shares without p a r  value, 

and series, if any, w ithin a class;

(7) the name and address of each al i e n  affiliate, the p e r­

centage of outstanding shares controlled by e a c h  alien affiliate, and 

a specific description of the n ature of the relationship b e t w e e n  the 

corporation a nd its alien affiliates, or that there is no al i e n  affil­

iate ;

(8) the name and address of each person owning at least 

five percent of the shares, or five percent of any class of shares as 

of September 30 of the second y e a r  of the biennial reporting period, 

and the percentage of the shares or class of shares owned b y  that 

person.

Sec. 10.06.811. FILING OF BIENNIAL REPORT. (a) A  biennial 

r eport of a domestic or foreign corporation shall be filed w i t h  the 

department and is due before January 2 of the filing year. A  domestic 

corporation filing articles of incorporation and a foreign corporation 

r e ceiving a certificate of authority during an even-numbered yea r  must 

file the biennial report each even-numbered year. A  corporation 

f i l i n g  with the department d uring an odd-numbered year must file the 

bien n i a l  report each odd-numbered year. The biennial report is de l i n­

quen t  if not filed before February 1 of e a c h  odd or ev e n  year as 

p r o v i d e d  in this section. Delinquent returns are subject to the 

p e n a l t y  in AS 10.06.813.

(b) Proof to the satisfaction of the commissioner that on or 

b e f o r e  February 1 the report was deposited in the United States mail
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1 i n  a s e aled envelope, prop e r l y  a d dressed w i t h  postage prepaid, is

2 c o m p l i a n c e  w i t h  (a) of this section.

3 (c) T he c o m m i s s i o n e r  shall file the report if it conforms to the

4 r e q u i r e m e n t s  of this chapter. If the c o m m i s s i o n e r  finds that the

5 report doe s  not c o n f o r m  to t he r e quirements of this chapter, the

6 report shall p r o m p t l y  be r e t u r n e d  to the c o r p o r a t i o n  f o r  n e c e s s a r y

7 corrections. If t he report is corrected to c o n f o r m  to the require-

8 ments of this c h a p t e r  and returned to the c o m m i s s i o n e r  i n  sufficient

9 ti m e  to b e  filed b efore A p r i l  1 of the y e a r  i n  w h i c h  it is due, the

10 pen a l t i e s  for f a i l u r e  to file the report w i t h i n  the time p r o v i d e d  in

11 AS 10.06.815 do not apply.

12 (d) U p o n  r e c eipt of a form from the commissioner, a domestic or

13 foreign c o r p o r a t i o n  must file a bien n i a l  r e p o r t  w i t h i n  six m o n t h s

14 after origi n a l  i n c o r p o r a t i o n  or a u t h o r i z a t i o n  to transact business in

15 this state.

16 Sec. 10.06.813. FILING NOTICE OF C H A N G E  OF OFFICERS, DIRECTORS,

17 FIVE P E R C E N T  SHAREHOLDERS, A N D  ALIEN A F F I L I A T E S .  (a) I n  the event of

18 a change of an officer, director, or a l i e n  a ffiliate of a c o r p o r a t i o n

19 d u r i n g  the first y e a r  of the biennial r e p o r t i n g  period o r  a change in

20 a five percent s h a r e h o l d e r  before S e p t e m b e r  30 of the first year of

21 the b i e n n i a l  r e p o r t i n g  period, the c o r p o r a t i o n  shall file a notice of

22 change a m e n d i n g  the biennial report of the corpor a t i o n  before the

23 fol l o w i n g  J a n u a r y  2.

24 (b) The n o t i c e  shall be filed w i t h  the c o mmissioner and shall

25 state the name a nd current m a i ling address of each director, officer,

26 five p e r cent shareholder, o r  alien a f f i l i a t e  not i n c l u d e d  in the

27 corporation's last filed biennial report, a n d  the name of the p e r s o n

28 r e p l a c e d  and t he office held. The n o t i c e  shall be signed by the

29 p r esident or v i c e - p r e s i d e n t  of the corporation.
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Sec. 10.06.815. P E N A L T Y  F O R  F A I L U R E  TO FILE B I E N N I A L  R E P ORT. A  

d o m e s t i c  or f o r e i g n  c orporation that fails or refuses to file a  b i e n­

n i a l  report w i t h i n  t h e  time set by this c h a p t e r  is subject to a  p e n­

a l t y  of 10 p e r c e n t  o f  t he amount of t h e  c o r p o r a t i o n  tax asses s e d  

a g a i n s t  it for the p e r i o d  b e g i n n i n g  J a n u a r y  1 of t he year f o r  which 

t h e  report s h o u l d  h a v e  bee n  filed. T h e  c o m m i s s i o n e r  shall a s s e s s  the 

p e n a l t y  at the time of the a s s essment o f  the co r p o r a t i o n  tax. If the 

a m o u n t  of the c o r p o r a t i o n  tax as o r i g i n a l l y  a s s e s s e d  is a d j u s t e d  in 

a c c o r d a n c e  w i t h  this chapter, the a m o u n t  of the p e n a l t y  shall als o  be 

a d j u s t e d  to 10 p e r cent of the amount of t he a d j u s t e d  c o r p o r a t i o n  tax. 

T h e  amount of the c o r p o r a t i o n  t ax a n d  t h e  amount of the p e n a l t y  shall 

b e  s e p arately s t a t e d  in a n otice to the corporation.

Sec. 10.06.818. INTERROG A T O R I E S  B Y  COMMISSIONER; J U D I C I A L  P R O­

C E E D I N G  TO CONTEST. (a) The c o m m i s s i o n e r  may p r o p o u n d  to a  dome s t i c  

o r  foreign c o r p o r a t i o n  and to a n  o f f i c e r  or d i r e c t o r  of a d o m e s t i c  or 

f o r e i g n  c o r p o r a t i o n  interrogatories r e a s o n a b l y  nec e s s a r y  a nd p r o p e r  to 

e n a b l e  the c o m m i s s i o n e r  to a s c e r t a i n  w h e t h e r  t h e  c o r p o r a t i o n  has 

c o m p l i e d  w i t h  the p r o v isions of this chapter.

(b) I n t e r r o g a t o r i e s  shall be p r o p o u n d e d  by t h e  c o m m i s s i o n e r  or 

t h e  designee of the commissioner to

(1) a d o m e s t i c  c o r p o r a t i o n  b y  complying wit h  AS 10.06.175;

(2) a f o r e i g n  c o r p o r a t i o n  b y  c o mplying w i t h  AS 10.06.763;

(3) an individual o f f i c e r  o r  director of a d o m e s t i c  or

f o r e i g n  c o r p o r a t i o n  b y  m a i ling by c e r t i f i e d  mail a copy of t h e  inter­

roga t o r i e s  a d d r e s s e d  to the p e r s o n  at t he place o f  business of the 

p e r s o n  in this state, or, if the p e r s o n  has no p l a c e  of b u s i n e s s  in

t h i s  state, to the principal o f f i c e  o r  place of business of the p e r­

son.

(c) Inte r r o g a t o r i e s  shall be a n s w e r e d  w i t h i n  30 days o r  w i t h i n



1 the additional time fixed by the commissioner or by the superior

2 court. A n s wers shall be full and complete, in writing and u n d e r  cath.

3 If the interrogatories are directed to an individual, they shall be

4 answered by that person, and if directed to a corporation the y  shall

5 be answered b y  the president, vice-president, secretary, or assistant

6 secretary of the corporation or, in the instance of a foreign corpo-

7 ration, the p e r s o n  or persons functioning as comparable officers in

8 accordance w i t h  the laws of the state of incorporation.

9 (d) A  p e t i t i o n  stating good cause to extend the date f o r  answer,

10 to modify or set aside the interrogatories propounded by the commis-

11 sioner, or to enforce compliance w i t h  AS 10.06.820 may be filed in the

12 superior court before the expiration of the 30 days fixed in this

13 section for answer.

14 Sec. 10.06.820. CONFIDENTIALITY OF INFORMATION DIS C L O S E D  BY

15 INTERROGATORIES. Interrogatories and answers propounded and obtained

16 under AS 10.06.818 are not open to public inspection and the commis-

17 sioner may not disclose facts or i nformation obtained from t he inter-

18 rogatories except as the official duty of the commissioner requires or

19 unless the interrogatories or the answers are required for evidence in

20 criminal proceedings or other action by the state.

21 Sec. 10.06.823. FAILURE TO A N S W E R  INTERROGATORIES. Unless

22 otherwise prov i d e d  by an order of court issued in response to a peti-

23 tion filed un d e r  AS 10.06.818(d),

24 (1) a domestic or foreign corporation and each officer or

25 director of a domestic or foreign corporation that fails or refuses to

26 answer truthfully and fully interrogatories propounded by the commis-

27 sioner w i t h i n  the time prescribed by AS 10.06.818(c) is g u ilty of a

28 misdemeanor; and

29 (2) the commissioner need not file a document to which the
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interrogatories relate until the interrogatories are properly answered 

and n e e d  not file a document to w h i c h  the interrogatories relate if 

the answers disclose that the document doe s  not conform to the p r o­

visions of this chapter.

Sec. 10.06.825. PENALTIES IMPOSED U P O N  OFFICERS AND DIRECTORS.

A n  o f f i c e r  or director of a domestic or f o r eign corporation who signs 

articles, or a statement, report, application, or other document filed 

w i t h  the commissioner that is known to t he officer or director to be

false in a material respect, is guilty of a misdemeanor.

Sec. 10.06.828. INCORPORATION O R  F I L I N G  FEES. A domestic or

foreign corporation that is required to file articles of incorporation 

or ame n d a t o r y  articles with the department, except corporations o r g a­

nized u n d e r  AS 10.20 and foreign corporations organized u n d e r  the laws 

of the U n i t e d  States or the laws of a state or territory of the United 

States or the laws of a foreign country for the same purposes as those 

allowed un d e r  AS 10.20, shall pay to the commissioner a filing fee 

e s t a b l i s h e d  by the department by regulation. The filing fee shall be 

un i f o r m  and fixed without reference to the amount of authorized 

s h a r e s .

Sec. 10.06.830. FEES ON A P P O I N T M E N T  O R  REVOCATION OF APPOINTMENT 

OF P R O C E S S  AGENT O R  CHANGE OF A G E N T’S ADDRESS. (a) A  foreign corpo­

rat i o n  filing with the department a certificate of the appointment and 

consent of an agent residing in this state, or a certificate of rev o­

cat i o n  of the appointment of a resident agent, shall pay to the c o m­

mi s s i o n e r  a fee established by the department by regulation.

(b) For filing a statement of c hange of address of registered 

agent u n d e r  AS 10.06.170(a) and (b), t he agent shall pay to the c o m­

mi s s i o n e r  a fee established by the department by regulation.

Sec. 10.06.833. FEES A ND P E N A L T I E S  PAYABLE ON WITHDRAWAL OF
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r

1 F O R EIGN CORPORATION. A  re g i s t e r e d  f o r e i g n  c o r p o r a t i o n  m a y  w i t h d r a w

2 from this state u p o n  payment of all b i e n n i a l  c o r p o r a t i o n  taxes and

3 penalties due at t h e  time of desired w i t h d r a w a l  and by filing w i t h  the

4 d e p artment a c e r t i f i c a t e  of w i t hdrawal s i g n e d  by its p r o p e r  officers

5 and u n d e r  its c o r p o r a t e  seal. The fee f or filing the c e r t i ficate w i t h

6 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  b y  the d e p a r t m e n t  by regulation.

7 Sec. 10.06.835. FEES O N  DISSOL U T I O N  OF D O M E S T I C  CORPORATION. A

8 domestic c o r p o r a t i o n  shall p a y  to the c o m m i s s i o n e r  a fee established

9 by the d e p a r t m e n t  by r e g u l a t i o n  for f i l i n g  the d o c u m e n t s  required by

10 this chapter for the d i s s o l u t i o n  of a d o m e s t i c  corporation.

11 Sec. 10.06.838. TAXES, PENALTIES, A N D  FEES ON F I L I N G  CERTIFICATE

12 OF D I S S O L U T I O N  O F  FOREIGN CORPORATION. If a f o r e i g n  corporation

13 desires to file a  certif i c a t e  of d i s s o l u t i o n  from the state of its

14 incorporation, it shall file the certificate, s i g n e d  by the p r o p e r

15 state officer, u n d e r  seal, u p o n  payment of all b i e n n i a l  corporation

16 taxes and p e n a l t i e s  due to this state at the time of d i s s o l u t i o n . . The

17 filing fee for t h e  c e r t i ficate of d i s s o l u t i o n  shall b e  establ i s h e d  by

18 the department b y  regulation.

19 Sec. 10.06.840. FEES FOR C E R T I F I E D  COPIES OF DOCUMENTS. The fee

20 for f u r n ishing a  certified copy of a d o c u m e n t  shall b e  e s t a b l i s h e d  by

21 the department b y  regulation.

22 Sec. 10.06.843. O T H E R  FILING FEES. (a) The f i l i n g  fee for a

23 document not othe r w i s e  p r o v i d e d  in thi s  chapter shall b e  es t a b l i s h e d

24 by the d e p a r t m e n t  by regulation.

25 (b) The d e p a rtment m a y  by r e g u l a t i o n  charge a co r p o r a t i o n  sub-

26 ject to this c h a p t e r  a f i x e d  fee in p l a c e  of the fees specified in

27 this chapter, a n d  for r o u t i n e  a d m i n i s t r a t i v e  serv i c e s  rendered to a

28 co r p o r a t i o n  by the d e p a r t m e n t .

29 (c) N o t w i t h s t a n d i n g  (b) of thi s  s e c t i o n  fees required u n d e r
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AS 1 0 . 0 6 . 1 4 0  a n d  AS 10.06.828 are not included in a fixed fee.

Sec. 10.06.845. B I E N N I A L  C O R P O R A T I O N  TAX; P E N A L T Y  F OR N O N P A Y­

MENT. (a) A  domestic corporation a nd a f o r eign corporation doing 

b u s i n e s s  in th i s  state or having its articles of incorporation o n  file 

w i t h  the d e p a r t m e n t  shall, before J a n u a r y  2 of e a c h  filing y e a r ,  pay 

to t h e  c o m m i s s i o n e r  a biennial c o r p o r a t i o n  tax as follows: d o m e s t i c

c o r p o r a t i o n ,  $100; f o r eign corporation, $200. A  corporation that 

fails to p a y  the biennial c orporation tax before February 1 of the 

f i l i n g  y e a r  m u s t  pay to the commis s i o n e r  a p e n a l t y  of $25 f o r  each 

y e a r  or part of a year of delinquency.

(b) P r o o f  to the satisfaction of the commis s i o n e r  that o n  or 

b e f o r e  F e b r u a r y  1 the t ax or report w as d e p o s i t e d  in the U n i t e d  States 

m a i l  i n  a s e a l e d  envelope, properly addressed, w i t h  postage prepaid, 

is c o m p l i a n c e  wit h  (a) of this section.

(c) Corpor a t i o n s  organized u n d e r  AS 10.20 a re not r e q u i r e d  to 

p a y  the b i e n n i a l  corporation tax i m p osed by this section.

Sec. 10.06.848. FAILURE TO PAY T A X  O R  M A K E  R E P O R T  AS P R E C L U D I N G  

S U I T  B Y  CORPORATION. A  domestic or foreign c o r p o r a t i o n  may n o t  c om­

m e n c e  or m a i n t a i n  a suit, action, or p r o c e e d i n g  i n  a court in this

s t a t e  w i t h o u t  alleging and p r o ving that it h as paid its biennial

c o r p o r a t i o n  t ax last due and has filed its b i e n n i a l  report f or the

last r e p o r t i n g  period. A  certificate of the p a y m e n t  of the bien n i a l

c o r p o r a t i o n  tax and filing of the biennial r e p o r t  is p r i m a  facie 

e v i d e n c e  of the payment of the tax and the f i l i n g  of the biennial 

report. T h e  commissioner shall issue the ce r t i f i c a t e  or a d u p l i c a t e  

f o r  a fee e s t a b lished b y  the d e p artment by regulation.

Sec. 10.06.850. COMMISSIONER TO INSTITUTE SUITS TO C O M P E L  P A Y­

MENT. The c o mmissioner may institute a suit in the name of t h e  state 

to e n f o r c e  the payment of a b i e n n i a l  c o r p o r a t i o n  tax. C o r p o r a t i o n s



1 organized u n d e r  AS 10.20 and f o r e i g n  corporations organized un d e r  the

2 laws of the U n i t e d  States or the laws of a state or territory of the

3 U n i t e d  States or the laws of a foreign country for the same purposes

4 as those a l l o w e d  u n d e r  AS 10.20 are exempt from the payment of the

5 biennial c o r p o r a t i o n  tax.

6 Sec. 10.06.853. FAILURE T O  PAY TAX AS EVIDENCE OF INSOLVENCY.

7 Failure of a c o r p o r a t i o n  to pay the biennial corporation tax for a

8 period of one yea r  after the d a t e  when payment first becomes due is

9 prima facie evidence of the inability of a corporation to meet matur-

10 ing debts and liabilities (AS 10.06.360) that may be shown by this

11 state, a p r i v a t e  person, or a corporation.

12 Sec. 10.06.855. PAYMENTS TO BE MAD E  IN ADVANCE. Fees and

13 charges p r o v i d e d  for in this chapter, including the biennial corpo-

14 r ation tax, m a y  be p a i d  in advance.

15 Sec. 10.06.858. ACCOUNTING FOR A N D  DISPOSITION OF TAXES AND FEES

16 PAID. All fees and taxes p a i d  under this chapter shall be accounted

17 for and d e p o s i t e d  in the state treasury.

18 Sec. 10.06.860. INCREASE IN FEES. A  fee charged under this

19 chapter m ay not be increased b y  a percentage greater than the percent-

20 age increase in the consumer price index for Anchorage, published by

21 the U n i t e d  States Department of Labor, Bureau of Labor Statistics,

22 since July 1977, the year in w h i c h  the fee was first charged, or the

23 most recent yea r  in which the fee was increased, whichever is later.

24 Sec. 10.06.863. APPEAL FR O M  REVOCATION OF CERTIFICATE OF AUTHOR-

25 ITY. If the commissioner revokes a certificate of authority of a

26 foreign c o r p o ration to transact business in this state under this

27 chapter, the f o r eign corporation may appeal to the superior court by

28 filing w i t h  the clerk of the court a petition setting out a copy of

29 its certificate of authority and a copy of the notice of revocation
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g i v e n  by the commissioner. The m a t t e r  shall be tried de novo by the 

superior court, and the court shall either sustain the action of the 

co m missioner or direct the commissioner to take a c t i o n  the court 

considers proper.

Sec. 10.06.865. CANCELLATION OF CERTIFICATES I S S U E D  AND F I L I N G S  

ACCEPTED. The commissioner may, w i t h i n  one ye a r  af t e r  a filing, and 

a f t e r  w r i tten notice to the corporation o r  individual m a k i n g  the 

filing, cancel a certificate issued or filing a c c e p t e d  u n d e r  this 

chapter, on any ground existing at the time of issuance or filing for 

w h i c h  the commissioner could have originally r e f used to issue the 

certificate or accept the filing. The n o t i c e  of c a n c e l l a t i o n  shall 

state the reason for the cancellation. A  co r p o r a t i o n  or individual 

m a y  request a h e a ring before the c o m missioner w i t h i n  90 days after 

receipt of the notice. Cancellation becomes final if the c o r p o r a t i o n  

or  individual does not request a h e a ring w i t h i n  90 da y s  after receipt 

of notice. Notice of cancellation shall be sent b y  certified mail 

w i t h  return receipt requested. If the r eturn receipt is not r e c e i v e d  

b y  the department within a reasonable time and the department h a s  made 

diligent inquiry as to the address of the corporation, notice may be 

m a d e  by p u b l i cation in a newspaper of general ci r c u l a t i o n  in the 

vicinity of the registered office of the c o r p o r a t i o n  or the a d d r e s s  of 

the individual who made the filing, and the c a n c e l l a t i o n  b e c o m e s  final 

60 days after publication of the notice if the p e r s o n  or c o r p o r a t i o n  

does not request a hearing.

Sec. 10.06.868. FORMS TO BE F U R N I S H E D  B Y  T H E  COMMISSIONER. 

Reports required by this chapter to be filed wi t h  the department or 

the commissioner shall be on forms p r e s c r i b e d  and furnished by the 

commissioner. Forms for other documents to be fi l e d  in the o f f i c e  of 

the department or the commissioner shall be furnished by the
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c o m m i s s i o n e r  o n  request, but t h e  use of t h o s e  forms, u n l e s s  requ i r e d  

in this chapter, is not mandatory.

Sec. 10.06.870. I DENTIFICATION CODE. The c o m m i s s i o n e r  of c o m­

m e r c e  and e c o n o m i c  d e v e l o p m e n t  and the c o m m i s s i o n e r  of r e v enue shall 

J o i n t l y  e s t a b l i s h  and adopt a coded list o f  business activities a nd 

s h a l l  make t h e  list available to the p u b l i c .

A R T I C L E  12. MISCE L L A N E O U S  PROVISIONS.

Sec. 10.06.905. V O T I N G  O F  SHARES; Q U O RUM; STATUS OF D I S Q U A L I F I E D  

SHARES. (a) If the articles of i n c o r p o r a t i o n  p r o v i d e  f o r  more or 

less than o n e  v o t e  for a sh a r e  on a m a t t e r ,  a reference in this c h a p­

te r  to a m a j o r i t y  or other proportion of shares me a n s  a m a j o r i t y  or 

o t h e r  p r o p o r t i o n  of the v o t e s  entitled t o  b e  cast on that matter. If

shares are d i s q u a l i f i e d  fr o m  voting on a  matter, they m a y  not be

c on s i d e r e d  o u t s t a n d i n g  for t he d e t e r m i n a t i o n  of a q u o r u m  at a m e e t i n g  

to act u p o n  or for the r e q u i r e d  vote t o  approve a c t i o n  u p o n  that

matter.

(b) A  requirement in this chapter f o r  a vote of e a c h  class of 

o u t s t a n d i n g  shares means a v o t e  regardless of limitations o r  r e s t r i c­

tions upon the v o t i n g  rights of that c lass, unless e x p r e s s l y  l i m i t e d  

to voting shares.

Sec. 10.06.910. P R O C E S S I N G  OF W R I T I N G S  FILED W I T H  T H E  C O M M I S­

SIONER. If a w r i t i n g  d e l i v e r e d  to the c o m m i s s i o n e r  for filing c o n­

forms to l aw a nd all fees a n d  c orporation taxes p r e s c r i b e d  in this

chapter h a v e  be e n  paid, the c o mmissioner shall

(1) endorse o n  e a c h  duplicate original the w o r d  "filed" and 

the date of the filing;

(2) file one duplicate o r i g i n a l  in the c o m m i s s i o n e r ' s

office;

(3) return a dupl i c a t e  o r i g i n a l  of the writ i n g ,  t o g e t h e r



*

1 w i t h  any w r i t i n g  i s s u e d  by the c o m m i s s i o n e r  attached to the original,

2 to the c o r p o r a t i o n  or its representative.

3 Sec. 10.06.915. DI S A P P R O V A L  O F  W R I T I N G  BY COMMI S S I O N E R :  APPEAL.

4 If the c o m m i s s i o n e r  fails to a p p r o v e  articles of i n c o r p oration, amend-

5 ment, merger, consolidation, e x c h a n g e  or dissolution, o r  any ot h e r

6 docu m e n t  r e q u i r e d  by this c h a p t e r  to be approved by the commissioner,

7 the c o m m i s s i o n e r  shall, w i t h i n  10 days after the d e l i v e r y  of the

8 document to the commissioner, g i v e  w r i t t e n  notice of d i s a p p r o v a l  to

9 the p e r s o n  or d o m e s t i c  or f o r e i g n  corporation, d e l i v e r i n g  the docu-

10 ment, and s p e c i f y i n g  the reasons for disapproval. T h e  p e r s o n  or

11 c o r p o r a t i o n  may a p p e a l  from the d i s a p p r o v a l  to the s u p e r i o r  court b y

12 filing w i t h  the c l e r k  of the c o u r t  a p e t i t i o n  s e t t i n g  out a copy of

13 the d o c u m e n t  sought to be filed a n d  a copy of the w r i t t e n  disapproval.

14 The m a t t e r  shall be tried de n o v o  by the superior court, w h i c h  shall

15 e ither s u s t a i n  the action of the commis s i o n e r  or d i r e c t  the commis-

16 sioner to take a c t i o n  the court considers proper.

17 Sec. 10.06.920. WRITINGS; CORRECTIONS. A  w r i t i n g  r e l a t i n g  to a

18 c o r p o r a t i o n  filed by the c o m m i s s i o n e r  u n d e r  this c h a p t e r  m a y  be cor-

19 rected if it contains an error appa r e n t  on the face or d efect in the

20 e x e c u t i o n  of the writing, i n c l u d i n g  the deletion of a m a t t e r  not per-

21 m i t t e d  to be s t a t e d  in the writ i n g .  A  certificate, e n t i t l e d  "Certifi-

22 cate of C o r r e c t i o n  o f ...(correct title of writing a n d  n a m e  of corpora-

23 tion)", shall be signed, veri f i e d ,  or acknowledged in the same m a n n e r

24 as the original w r i t i n g  and shall be deli v e r e d  to the commissioner.

25 The ce r t i f i c a t e  shall set out the name of the c o r poration, the date

26 the w r i t i n g  to be corrected w as filed by the commi s s i o n e r ,  the pro-

27 v i s i o n  in the w r i t i n g  corrected o r  eliminated and, if the e x ecution

28 was defective, the proper execution. The filing of the certificate by

29 the c o m m i s s i o n e r  does not a l t e r  the effective time of the w r i t i n g
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be i n g  corrected and does not affect any right or liability accrued or 

incurred before the filing. A  corporate name may not be changed or 

corrected un d e r  this section.

Sec. 10.06.925. WRIT I N G S  AS EVIDENCE, (a) A  w r i ting filed by 

the commissioner relating to a corporation and containing statements 

of fact required or p e r m i t t e d  by law and a certification by the com­

mis s i o n e r  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 jurisdiction other than this state a 

w r i ting by an officer in that jurisdiction or a copy of a w r i t i n g  

certified or exemplified by the officer, may be received as prima 

facie evidence of the incorporation, existence, or capacity of any 

foreign corporation incorporated in that jurisdiction, the w r i t i n g  

wh e n  exemplified shall be received by all courts, public offices, and 

official bodies of this state as prima facie evidence with the same 

force as in another jurisdiction. The writing or certified copy of 

the w r i t i n g  shall be rece i v e d  without being exemplified if it is 

certified by the secretary of state or official performing the e q u i v a­

lent function as to corporate records of that jurisdiction.

Sec. 10.06.930. CORPORATE SEAL AS EVIDENCE. The presence of a 

corporate seal on a w r i t i n g  purporting to be executed by authority of 

a corporation shall be p r i m a  facie evidence that the w r i t i n g  was

executed wit h  the authority of the corporation.

Sec. 10.06.935. W A I V E R  OF NOTICE. If notice is required to be

given to a shareholder or director of a corporation under the p r o v i­

sions of this chapter or un d e r  the provisions of the articles or

bylaws of the corporation, a waiver of the notice in writing signed by

the p e r s o n  entitled to notice, w h e ther before or after the time stated
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for notice, is equivalent to the g i v i n g  of notice.

A R T I C L E  13. G E N E R A L  PROVISIONS.

Sec. 10.06.950. POWERS OF COMMISSIONER. The c o m m i s s i o n e r  has 

the p o w e r  and authority r e a s onably n e cessary to enable the commis­

si o n e r  to administer this c h a pter a n d  to p e r f o r m  the d u t i e s  imposed 

u p o n  the commissioner by this chapter.

Sec. 10.06.953. REGULATIONS. To the extent prov i d e d  by explicit 

refe r e n c e  in this chapter, the department shall adopt regulations 

r e f e r r e d  to in this chapter in accordance w i t h  the A dministrative 

Pro c e d u r e  Act (AS 44.62).

Sec. 10.06.955. APPLICATION. (a) This chapter applies to a 

d o m e s t i c  corporation organized u n d e r  the A l a s k a  Business Corporation 

A c t  (AS 10.05), a nd to the extent prov i d e d  in AS 10.06.010, 10.06.020, 

10.06.160, 10.06.233, 10.06.433(g), 10.06.435, 10.06.450(d), 10.06.-

488, and AS 10.06.705 - 10.06.870 to a foreign cotporation authorized 

to do or doing business in this state.

(b) The existence of a c o r p o ration formed or e x i s t i n g  on the 

d a t e  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 

co r p o r a t i o n s .

Sec. 10.06.958. PROVISIONS C ONSTRUED AS R E S TATEMENTS A ND C ONTIN­

UATIONS. If a p r ovision of this chapter is substantially the same as 

a statutory p r o v i s i o n  in A S  10.05 existing on the e f f e c t i v e  date of 

this chapter, it shall be cons t r u e d  as a restatement a n d  continuation, 

a n d  not as a n e w  e n a c t m e n t .

Sec. 10.06.960. C O R P O R A T I O N S  O R GANIZED UNDER P.L. 92-203. (a)

A  corporation o r ganized u n d e r  the Alaska N a t i v e  Claims Settlement Act 

(P.L. 92-203; 85 Stat. 688), except a v i l lage corpor a t i o n  that may be 

incorporated u n d e r  e i t h e r  this chapter o r  AS 10.20, shall be
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i n c o r p o r a t e d  u n d e r  and is subject to thi s  chapter except

(1) e a c h  c o r p o r a t i o n  sh a l l  issue without further c o n s i d e r a­

ti o n  the n u m b e r  of shares of c o m m o n  s t o c k  that m a y  be n e cessary to 

c o mply w i t h  the requi r e m e n t s  of t he A l a s k a  Native Claims Settlement 

A c t  and all s t o c k  so i s s u e d  is c o n s i d e r e d  fully p a i d  and n o n a ssessable 

w h e n  issued;

(2) unless otherwise p r o v i d e d  in the articles of i n c o r p o r a­

ti o n  a p p r o v e d  by the U n i t e d  States Secr e t a r y  of the Interior,

(A) t he capital is c o n s i d e r e d  the consi d e r a t i o n  for 

the initial issu a n c e  of shares; and

(B) t he capital of a co r p o r a t i o n  orga n i z e d  under 

P.L. 92- 203 includes

(i) the land o r  interests in it conveyed to the 

c o r p o r a t i o n  by the U n i t e d  States u n d e r  the federal Act, 

except that w h i c h  is r e q u i r e d  to be conveyed u n d e r  sec. 14-

(c)(1), (3), and (4) of that Act, e n t ered at its fair v a l u e  

to the c o r p o ration u p o n  r e c e i v i n g  the conveyance of it; and

(ii) the money, w h e n  received u n d e r  secs. 6, 7(i), 

a n d  9 of that Act, that is retained by the corporation and 

that is not immediately d i s t r i b u t e d  or required to be d i s­

trib u t e d  u n d e r  sec. 7(j) of that Act.

(b) N o t w i t h s t a n d i n g  the p r o v i s i o n s  of AS 10.06.300 - 10.06.390, 

payment f r o m  the m o n e y  of a c o r p o r a t i o n  o rganized u n d e r  P.L. 92-203 

that is r e q u i r e d  by the language of P.L. 92-203 to be di s t r i b u t e d  to 

shareh o l d e r s  or to ot h e r  corpor a t i o n s  so o r ganized may not be c o n­

sidered to be a d i s t r i b u t i o n  in p a r t i a l  liquidation.

(c) N o t w i t h s t a n d i n g  the p r o v i s i o n s  of A S  10.06.546, a pl a n  of 

merger, consolidation, or e x c h a n g e  i n  wh i c h  e a c h  p a r t i c i p a t i n g  c o r p o­

ration e i t h e r  (1) was o r g a n i z e d  u n d e r  the A l a s k a  N a t i v e  Claims
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S e t t l e m e n t  Act (P.L. 92-203; 85 Stat. 688), w i t h i n  the same o n e  of the 

12 r e g i o n s  of A l a s k a  e s t a b l i s h e d  under the A l a s k a  N a t i v e  Claims 

Se t t l e m e n t  Act, o r  (2) resu l t e d  from the p r i o r  merger, c o nsolidation, 

or  e x c h a n g e  of o t h e r  similarly organized corporations w i t h i n  the sa m e  

region, is appr o v e d  if it rece i v e s  the affirmative vote o f  t h e  holders 

of at least a m a j o r i t y  of the o u t s t anding shares of each corporation. 

If a class of shares of a c o r p o r a t i o n  specified in this s u b s e c t i o n  is 

e n t i t l e d  to v o t e  as a class, the pla n  of merger, consolidation, o r  

e x c h a n g e  is a p p r o v e d  if it receives the affirmative v o t e  of t h e  

h o l d e r s  of at least a m a j o r i t y  of the o u t s t anding shares of e a c h  class 

of s hares e n t i t l e d  to vot e  as a class and of the total o u t s t a n d i n g  

s h a r e s .

(d) N o t w i t h s t a n d i n g  the provisions of AS 10.06.488, a  d i r e c t o r  

or o f f i c e r  of a corporation o r g a n i z e d  u n d e r  the Alaska N a t i v e  C l a i m s  

S e t t l e m e n t  Act that is r e q u i r e d  by the language of that A c t  is n o t  

p e r s o n a l l y  liable to the contract creditors specified in A S  1 0 .06.490 

ex c e p t  as o t herwise provided b y  law.

Sec. 10.06.963. SEVERABILITY. If a provision of this chapter is 

h e l d  invalid, the invalidity doe s  not affect other p r o v i s i o n s  of this 

c h a p t e r  that can be given e f f e c t  without the invalid p r o vision.

Sec. 10.06.965. R E S E R V A T I O N  OF POWER. The l e g i s lature reserves 

the right to alter, amend, suspend, or repeal in whole o r  i n  part this 

c h a p t e r  at pleasure, or a certificate of incorporation or the a u t h o r­

ity to do business in this state, of a domestic or f o r e i g n  c o r p o­

ration, w h e t h e r  or not e x i s t i n g  or authorized on the e f f e c t i v e  date of 

thi s  chapter.

Sec. 10.06.968. SIGNATURE. "Signature" includes a m a r k  w h e n  the 

s i g n e r  cannot write. The s i g n e r’s name shall be w r i t t e n  n e a r  the m a r k  

b y  a w i t ness w h o  shall w r i t e  the witnesses own name n e a r  t h e  signer's
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name. A  signature by m a r k  can be acknowledged or can serve as a

signature to a sworn statement.

Sec. 10.06.970. RULES OF CONSTRUCTION A N D  INTERPRETATION. 

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 do not 

affect the scope, meaning, or intent of the provisions of this c h a p­

ter.

(2) When, by the provisions of this chapter, a p o w e r  is 

granted to, or a duty imposed upon, a public officer, the power m a y  be 

exe r c i s e d  or the du t y  performed by a deputy of the officer or b y  a 

p e r s o n  authorized, under law, by the officer, unless this chapter 

expressly provides otherwise.

(3) W h e n  a notice, report, statement, or record is required 

or authorized by this chapter, it shall be made in writing in a m a n n e r  

r e a s onably 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 certified mail is specified. 

C e rtified mail includes registered mail.

(5) References in this chapter to financial statements, 

balance sheets, income statements, and statements of changes in f i n a n­

cial posi t i o n  of a corporation and references to assets, liabilities, 

earnings, retained earnings, and similar accounting items of a c o r p o­

ration m e a n  financial statements or items prepared or det e r m i n e d  in 

accordance with generally accepted accounting principles then ap p l i­

cable, a nd fairly presenting the matters that they purport to present, 

subject to any specific accounting treatment required by a particular 

s e c tion of this chapter. Unless otherwise expressly stated,



*

1 r e f e r e n c e s  i n  this c h a p t e r  t o  f i n a n c i a l  s t a t e m e n t s  m e a n ,  i n  t h e  c a s e

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

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

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

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

6 a c c o u n t i n g  items m e a n  i t e m s  d e t e r m i n e d  o n  a  c o n s o l i d a t e d  b a s i s  i n

7 a c c o r d a n c e  w i t h  c o n s o l i d a t e d  f i n a n c i a l  sta t e m e n t s .

8 (6) A  r e f e r e n c e  i n  t h i s  c h a p t e r  to t h e  t i m e  a n o t i c e  is

9 g i v e n  or se n t  m e a n s ,  u n l e s s  o t h e r w i s e  e x p r e s s l y  p r o v i d e d ,  the t i m e  a

10 w r i t t e n  n o t i c e  b y  m a i l  is d e p o s i t e d  in the U n i t e d  S t a t e s  m a i l ,  p o s t a g e

1 1  prepaid; o r  the t i m e  a n y  o t h e r  w r i t t e n  n o t i c e  is p e r s o n a l l y  d e l i v e r e d

12 to the r e c i p i e n t  o r  is d e l i v e r e d  to a c o m m o n  c a r r i e r  f o r  t r a n s m i s s i o n ,

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

1 4  p e r s o n  g i v i n g  the n o t i c e ;  o r  t h e  t i m e  a n  o r a l  n o t i c e  is c o m m u n i c a t e d

15 in  p e r s o n  o r  b y  e l e c t r o n i c  m e a n s  to  the r e c i p i e n t  o r  t o  a p e r s o n  at

16 the o f f i c e  of  t h e  r e c i p i e n t  w h o  t h e  p e r s o n  g i v i n g  t h e  n o t i c e  h a s

17 r e a s o n  to b e l i e v e  w i l l  p r o m p t l y  c o m m u n i c a t e  it to t h e  r e c i p i e n t .

18 (7) W h e n  r e f e r e n c e  is m a d e  to a n y  p o r t i o n  o f  this c h a p t e r

19 or  of a n y  o t h e r  l a w  of  t h i s  s t a t e ,  the r e f e r e n c e  a p p l i e s  to a l l  a m e n d -

2 0  ments a n d  addit i o n s .

2 1  (8) " S h a l l "  is m a n d a t o r y ,  "may" is p e r m i s s i v e ,  a n d  " m a y

2 2  not" is p r o h i b i t o r y .

2 3  (9) " O a t h” i n c l u d e s  affirm a t i o n .

2 4  Sec. 1 0.06.990. D E F I N I T I O N S .  In  this c h a p t e r ,  u n l e s s  t h e  con-

2 5  text o t h e r w i s e  r e q u i r e s ,

2 6  (1) " a c k n o w l e d g e d "  m e a n s  that a d o c u m e n t  is a c c o m p a n i e d  b y

2 7  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 p r o v i d e d  i n  A S  0 9 . 6 3 . 0 1 0  -

®  2 8  09.63.130;

2 9  (2) " a f f i l i a t e "  m e a n s  a p e r s o n  t h a t  d i r e c t l y  or  i n d i r e c t l y
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t h r o u g h  one o r  m o r e  i n termediaries controls, or is c o n t rolled by, or 

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;

(3) "alien" means

(A) an in d i v i d u a l  w h o  is n o t  a citizen or n a t i o n a l  of 

the U n i t e d  States, or who is not l a w f u l l y  admi t t e d  to the U n i t e d  

States f o r  permanent r e s i d e n c e ,  or p a r o l e d  into t he U n i t e d  States 

u n d e r  t h e  I m m i g ration and N a t i o n a l i t y  Act (8 U.S.C. secs. 1101 - 

1503, as amended);

(B) a person, o t h e r  than a n  individual, that w a s  not

created o r  organized u n d e r  t h e  laws of the U n i t e d  States o r  of a

state, o r  whose pri n c i p a l  p l a c e  of business is n o t  located in any 

state; or

(C) a person, o t h e r  t h a n  an individual, that was

c r e ated or organized u n d e r  the laws of the U n i t e d  States o r  of a

state, o r  whose pri n c i p a l  p l a c e  of business is located in a 

state, and that 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 paragraph;

(4) "approved by (or appr o v a l  of) the b oard" means a p p r o v e d  

o r  r a t i f i e d  b y  the vo t e  of t h e  b o a r d  or by the v o t e  of a com m i t t e e  

a u t h o r i z e d  to exercise the p o w e r s  of t he board, except as to m a t ters 

n o t  w i t h i n  the competence of t h e  c o m m i t t e e  under A S  10.06.468;

(5) "approved by (or a p p r o v a l  of) the o u t s t a n d i n g  shares" 

m e a n s  a p p r o v e d  by the a f f i r m a t i v e  vote of a majority of the o u t s t a n d­

ing  shares entitled to vote; this a p p r o v a l  includes the a f f i r m a t i v e  

v o t e  of a m a j o r i t y  of the o u t s t a n d i n g  shares of e a c h  class o r  series 

en t i t l e d  b y  the articles of i n c o r p o r a t i o n  or this chapter to v o t e  as a 

class or series on the subject m a t t e r  a n d  also includes the a f f i r m a­

tive vote of a greater p r o p o r t i o n ,  i n c l u d i n g  all, of the o u t s t a n d i n g  

shares of a class or series if a g r e a t e r  p r o p ortion is r e q u i r e d  by the
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1 a r t i c l e s  o r  t h i s  c h a p t e r ;

2 (6) " a p p r o v e d  b y  ( o r  a p p r o v a l  of) t h e  s h a r e h o l d e r s "  m e a n s

3 a p p r o v e d  o r  r a t i f i e d  b y  t h e  a f f i r m a t i v e  v o t e  o f  a  m a j o r i t y  of the

4  s h a r e s  e n t i t l e d  to  v o t e  r e p r e s e n t e d  a t  a duly h e l d  m e e t i n g  at w h i c h  a

5 q u o r u m  is p r e s e n t  o r  b y  t h e  w r i t t e n  c o n s e n t  of s h a r e h o l d e r s  (AS 10.-

6 0 6 . 4 2 3 )  o r  b y  t h e  a f f i r m a t i v e  v o t e  o r  w r i t t e n  c o n s e n t  o f  a  g r e a t e r

7 p r o p o r t i o n ,  i n c l u d i n g  all, o f  t h e  s h a r e s  of a c l a s s  o r  s e r i e s  if a

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

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

10 (7) " a r t i c l e s "  o r  " a r t i c l e s  of i n c o r p o r a t i o n "  m e a n s  the

11  o r i g i n a l  o r  r e s t a t e d  a r t i c l e s  o f  i n c o r p o r a t i o n  a n d  all a m e n d m e n t s  a n d

12 i n c l u d e s  a r t i c l e s  of  m e r g e r ;

13 (8) " a u t h o r i z e d  s h a r e s” m e a n s  the s h a r e s  of a l l  c l a s s e s

14 t h a t  t h e  c o r p o r a t i o n  m a y  i s s u e ;

15 (9) " b o a r d "  m e a n s  t h e  b o a r d  of d i r e c t o r s  of  a  d o m e s t i c  or

16 f o r e i g n  c o r p o r a t i o n ;

17 (10) " c o m m i s s i o n e r "  m e a n s  t h e  c o m m i s s i o n e r  of c o m m e r c e  a n d

18 e c o n o m i c  d e v e l o p m e n t  o r  a d e s i g n e e  o f  the c o m m i s s i o n e r ;

19 (11) " c o m m o n  s h a r e s "  m e a n s  shares t h a t  h a v e  n o  p r e f e r e n c e

2 0  o v e r  o t h e r  s h a r e s  w i t h  r e s p e c t  to  d i s t r i b u t i o n  o f  a s s e t s  o n  liquida-

2 1  t i o n  o r  w i t h  r e s p e c t  to  p a y m e n t  of d i v i d e n d s ;

2 2  (12) " c o n t r o l "  o r  " c o n t r o l l i n g  i n t e r e s t "  .means

23  (A) o w n i n g  d i r e c t l y  o r  i n d i r e c t l y ,  o r  h a v i n g  the p o w e r

2 4  t o  v o t e ,  25 p e r c e n t  o r  m o r e  o f  a  class o f  v o t i n g  s e c u r i t i e s  o f  a

25  c o r p o r a t i o n  s u b j e c t  t o  t h i s  chap t e r ;  or

2 6  (B) i n f l u e n c i n g  o r  a f f e c t i n g  i n  any s u b s t a n t i v e  m a n n e r

27 t h e  e l e c t i o n  of  a  m a j o r i t y  of  t h e  d i r e c t o r s  o r  t r u s t e e s  of  a

28 c o r p o r a t i o n  s u b j e c t  t o  t h i s  chapter;

29  (13) " c o r p o r a t i o n” o r  " d o m e s t i c  c o r p o r a t i o n "  m e a n s  a
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1 co r p o r a t i o n  for profit subject to the provisions of this chapter, but

2 does not include a foreign corporation or a state or national bank;

3 (14) "corporation tax" means the biennial corporation tax

4 imposed u n d e r  Alaska law on corporations;

5 (15) "department" means the Department of Commerce and Eco-

6 nomic Development;

7 (16) "director" means a natural person designated in the

8 articles of incorporation or elected by the incorporators as a direc-

9 tor and includes a natural p e r s o n  and successor of that p e r s o n  des-

10 ignated, elected, or appointed by any other name or title to act as a

11 director;

12 (17) "distribution to its shareholders" means the transfer

13 of cash or property by a corporation or its subsidiary to its share-

14 holders without consideration, whether by way of dividend or other-

15 wise, except a dividend in shares of the corporation, or the purchase

16 or redemption of its shares for cash or property; the time of a dis-

17 t r i b u t i o n  of a dividend is the date of the declaration of the divi d e n d

18 and the time of a distribution by purchase or redemption of shares is

19 the da t e  cash or property is transferred by the corporation, w h e ther

20 or not under a contract of an earlier date; however, if a negotiable

21 debt security is issued in exchange for shares, the time of the dis-

22 trib u t i o n  is the date when the corporation acquires the shares in the

23 exchange; in the case of a sinking fund payment, cash or property is

24 t ransferred within the meaning of this paragraph at the time that it

25 is delivered to a trustee for the holders of preferred shares to be

26 us e d  for the redemption of those shares or physically segregated by

27 the corporation in trust for that purpose;

28 (18) "filed”, unless otherwise expressly provided, means

29 filed in the office of the commissioner of commerce and economic
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development;

(19) "five p e r c e n t  shareholder" means a  p erson owning at 

least five p e r c e n t  of t h e  shares or five p e r c e n t  of any class of 

shares of a corporation;

(20) "foreign c o rporation" means a c o r p o r a t i o n  for p rofit 

o r ganized u n d e r  laws o t h e r  than the laws of A l a s k a  for a purpose for 

w h i c h  a c orporation m a y  b e  o r ganized under this chapter;

(21) " i n d e p e n d e n t  accountant" me a n s  a  certified p u b l i c  

accountant o r  a public acc o u n t a n t  w h o  is i n d e p e n d e n t  of the c o r p o r a­

tion  as det e r m i n e d  in a c c o r d a n c e  w i t h  g e n e r a l l y  accepted a u d i t i n g  

standards and w h o  is e n g a g e d  to au d i t  financial statements of the 

corporation o r  perform o t h e r  acc o u n t i n g  services;

(22) " l i q u i d a t i o n  price" or " l i q u i d a t i o n  p r e f e r e n c e” me a n s  

amounts p a y able for s h a r e s  of a class upon v o l u n t a r y  or i n v o l untary 

dissolution, w i n d i n g  u p  o r  d i s t r i b u t i o n  of the e n t i r e  assets of the 

corporation, including a n y  cumulative dividends a c c r u e d  and unpaid, in 

p riority to shares of a n o t h e r  class o r  classes;

(23) "net a s s e t s "  means the amount b y  w h i c h  the total assets

of a corporation e xceed the total debts of the corporation;

(24) "officers' certificate" means a  c e r t i ficate signed and

verified by the c h a i r m a n  of the board, the pre s i d e n t  or a vice-

president a n d  by the secretary, the treasurer o r  a n  assistant s e c r e­

tary or assistant treasurer;

(25) "on the certificate" means that a statement appears on

the face of a  share c e r t i ficate or o n  the r e v e r s e  of the c e r t i f i c a t e

w i t h  a reference to t h e  statement o n  the face;

(26) "organic change" m e a n s  a merger, consolidation, share

exchange, o r  sale of a s s e t s  other than in the r e g u l a r  course of b u s i­

ness ;
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(27) "parent" or " p a rent corpor a t i o n "  means a n  a f f i l i a t e

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

o r  m o r e  intermediaries;

(28) " p a i d - i n  capital" me a n s  the c o n s i d e r a t i o n  a c t u a l l y  

r e c e i v e d  b y  a c o r p o r a t i o n  for i s s u a n c e  of its shares, plus a ny a d d i­

ti o n a l  a mount c a p i t a l i z e d  by its b o a r d  u n d e r  AS 10.06.390;

(29) " p e r s o n "  means a n  individual, a corporation, a p a r t n e r­

ship, a n  association, a j o i n t - s t o c k  company, a n  estate, a tr u s t  if the

i n t e r e s t s  of the b e n e f i c i a r i e s  are e v i d e n c e d  by a security, a n  u n i n­

co r p o r a t e d  association, a g overnment, a p o l i t i c a l  s u b d i v i s i o n  of a 

g o v e r n m e n t ,  or a c o m b i n a t i o n  of these entities;

(30) " p r e f e r r e d  shares" means shares other t h a n  c o m m o n

s h a r e s ;

(31) " p r o x y "  means 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 

s h a r e h o l d e r  or t h e  share h o l d 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  respect to the shares of the s h a r e h o l d e r ;  

" s i g n e d "  for the p u r p o s e  of this p a r a g r a p h  means the p l a c i n g  of the 

s h a r e h o l d e r ' s  name o n  the p r o x y  by m a nual signature by the s h a r e h o l d e r  

or the s h a r eholder's a t torney-in-fact;

(32) " p r o x y  holder" means the p e r s o n  to w h o m  a p r o x y  is

given;

(33) " r e d e m p t i o n  p r i c e "  means the amount in cash, p r o p e r t y  

or securities, or a n y  c o m b i n a t i o n  of these, p a y a b l e  o n  s h a r e s  of any 

class o r  series u p o n  the r e d e m p t i o n  of the shares; u n l e s s  o t h e r w i s e  

e x p r e s s l y  provided, the r e d e m p t i o n  pr i c e  is p a y a b l e  in cash;

(34) " r e t a i n e d  e a r n i n g s "  me a n s  the account of the c o r p o­

ra t i o n  r e p r e s e n t i n g  u n d i s t r i b u t e d  and u n c a p i t a l i z e d  n et profits, 

income, gains, a n d  losses f r o m  the date of incorporation;

(35) " s e r i e s  of s h a res" means those shares w i t h i n  a class
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*

1 that have the same rights, preferences, privileges, and restrictions

2 but that differ in one or more rights, preferences, privileges, or

3 restrictions from ot h e r  shares w ithin the same class;

4 (36) "shareholder" means a h o l d e r  of r ecord of a share in a

5 corporation;

6 (37) "shares" means the units into w h i c h  the proprietary

7 interests in a co r p o r a t i o n  are divided;

8 (38) "state" means any of the United States, the District of

9 Columbia, the Commo n w e a l t h  of Puerto Rico, the Northern Mariana

10 Islands, Guam, the V i r g i n  Islands, A m e r i c a n  Samoa, the Trust Territory

11 of the Pacific Islands, or any other territory or possession of the

12 U n i t e d  States;

13 (39) "subscriber" means one w h o  subscribes for a share in a

14 corporation before or after incorporation;

15 (40) "subsidiary" of a specified corporation means

16 (A) except as provided in (B) of this paragraph, a

17 corporation in w h i c h  the specified corporation owns more than 50

18 percent of the v o t i n g  power directly or indirectly through one or

19 more other subsidiaries of the specified corporation;

20 (B) for the purpose of A S  10.06.420(e), a corporation

21 in which the specified corporation owns mor e  than 25 percent of

22 the voting po w e r  directly or indirectly t h r o u g h  one or more other

23 subsidiaries of the specified corporation;

24 (41) " s u r viving corporation" means a corporation into which

25 one or more other corporations are merged;

26 (42) "vacancy" whe n  used w i t h  respect to the board means any

27 authorized posi t i o n  of director that is not t h e n  filled by a duly

28 elected director, w h e t h e r  caused by death, resignation, removal,

29 change in the authorized number of directors, o r  otherwise;
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1 (43) "verified" means that a document has b e e n  certified to

2 be true as provided in A S  09.63.040;

3 (44) "vote" includes authorization by w r i t t e n  consent sub-

4 ject to the provisions of AS 10.06.423 and AS 10.06.475;

5 (45) "voting power" means the p o w e r  to vo t e  for the election

6 of directors at the time a determination of voting power is m a d e  and

7 does not include the right to vote upon the happening of a condition

8 or event that has not yet occurred; wh e n  different classes of shares

9 are entitled to vote as separate classes for different members of the

10 board, the determination of percentage of voting po w e r  shall be made

11 o n  the basis of the percentage of the total n umber of authorized

12 directors that the shares in question have the power to elect in a n
k

13 election at which all shares then entitled to vote for the election of

14 any directors are voted;

15 (46) "writing" includes any form of recorded message capable

16 of comprehension by ordinary visual means.

17 Sec. 10.06.995. SHORT TITLE. This chapter may be cited as the

18 A l a s k a  Corporations Code.

19 * Sec. 2. AS 10.05 is repealed.

20 * Sec. 3. APPLICATION O F  PROVISIONS TO DOMESTIC A N D  FOREIGN C0RP0RA-

21 TIONS. (a) Except as otherwise expressly provided, the provisions of this

22 Act apply on and after the effective date of this Act to:

23 (1) a domestic corporation organized under the Alaska Business

24 Corporations Act (AS 10.05) existing on the effective date of this Act;

25 (2) a foreign corporation that is authorized or does business in

26 the state on or after the effective date of this Act;

27 (3) actions by a director, officer, or shareholder of a corpora-

28 tion described in (1) and (2) of this section on and after the effective If

29 date of this Act.
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1 (b) Except as otherwise e x p r e s s l y  provided, a s e c t i o n  of this Act

2 governing acts, contracts, or other transactions by a corporation or its

3 directors, officers, or shareholders applies only to acts, contracts, or

4 transactions occurring on o r  after the effective date of this Act and the

5 former provisions of AS 10.05 g o v e r n  acts, contracts, or transactions

6 occurring before the effective date of this Act.

7 (c) Except as otherwise exp r e s s l y  provided, a v o t e  or consent by the

8 directors or shareholders of a c o r p o r a t i o n  before the effective date of

9 this Act in accordance w i t h  the former provisions of A S  10.05 is effective,

10 and if a certificate or document is required to be fi l e d  in a p u b l i c  office

11 of the state relating to the action, it may be filed af t e r  the eff e c t i v e

12 date of this Act in accordance w i t h  the former p r o v i s i o n s  of AS 10.05.

13 * Sec. 4. EXERCISE OF R E S E R V E  POWER. It is the intent of the legisla-

14 ture in enacting AS 10.06.502(a) in sec. 1 of this A ct to exercise to the

15 fullest extent the reserve p o w e r  of the state over corporations and to

16 authorize any amendment of the articles permitted u n d e r  AS 10.06.502(a)

17 regardless of whether a p r o v i s i o n  contained in the amendment was permissi-

18 ble at the time of the original incorporation of the corporation.

19 * Sec. 5. APPLICATION TO A R T I C L E S  OF EXISTING CORPORATIONS. (a) T he

20 provisions of AS 10.06.208 and AS 10.06.210 relating to the contents of

21 articles of incorporation do not ap p l y  to domestic corporations exist i n g  o n

22 the effective date of this Act unless and until an amendment of the arti-

23 cles is filed stating that the c o r p o r a t i o n  elects to be governed by all of

24 the provisions of the A l a s k a  Corpor a t i o n s  Code (AS 10.06) not o t herwise

25 applicable to it under this Act. If an amendment m a k e s  no change in the

26 articles of incorporation other tha n  conforming the statement of purp o s e s

27 and powers to AS 10.06.208(2) or AS 1 0.06.21 0 ( 1 ) (F) or deletes references

28 to p ar value or location of prin c i p a l  office, it m a y  be adopted by approval

29 of the board of directors of the corporation alone; otherwise, it shall be
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1 a p p r o v e d  as p r o v i d e d  i n  AS 1 0 . 0 6 . 5 0 4  - 10.06.506 in sec. 1 of this Act.

2 (b) A  c o r p o r a t i o n  o r g a n i z e d  a nd e x i s t i n g  under the f o r m e r  provisions

3 of A S  10.05 shall c o m p l y  w i t h  A S  10.06.208 and AS 10.06.210 in sec. 1 of

4 this A c t  o n  or b e f o r e  the date fiv e  years af t e r  the e f f e c t i v e  date of this

5 A c t .

6 *  Sec. 6. A M E N D M E N T  OF A R T I C L E S  OF INCORPORATION. (a) T he requirement

7 of a n  a f f i r m a t i v e  v o t e  of at least tw o - t h i r d s  of the shares entitled to

8 v o t e  f or the a d o p t i o n  of an a m e n d m e n t  to the articles of i n c o r p o r a t i o n  as

9 p r o v i d e d  in f ormer A S  10.05.276 shall r e m a i n  in force for corporations

10 e x i s t i n g  b e f o r e  the effective d a t e  of this Act.

11 (b) N o t w i t h s t a n d i n g  (a) of this section, an e l e c t i o n  to be gove r n e d

12 b y  the v o t i n g  p r o v i s i o n s  of A S  1 0.06.504 - 10.06.506 in sec. 1 of this Act

13 m a y  b e  m a d e  in the same m a n n e r  as an a m endment to the arti c l e s  of incorpo-

14 r a t i o n  is ma d e  u n d e r  those sections. A n  election u n d e r  this s u b section

15 r e q u i r e s  the a f f i r m a t i v e  v o t e  of at least two-thirds of the shares entitled

16 to v o t e  u n d e r  f o r m e r  AS 10.05.276(3).

17 * Sec. 7. I N D E M N I F I C A T I O N  B Y  A  CORPORATION. AS 10.06.490 in sec. 1 of

18 t h i s  Act governs a prop o s e d  i n d e m n i f i c a t i o n  by a c o r p o r a t i o n  a f t e r  the

19 e f f e c t i v e  date of this Act, w h e t h e r  the events up o n  w h i c h  the indemnifica-

20 t i o n  is b a s e d  o c c u r r e d  b e f o r e  or after the effective d a t e  of this Act. A

21 s t a t e m e n t  r e l a t i n g  to i n d e m n i f i c a t i o n  contained in the articles or bylaws

22 of a c o r p o r a t i o n  on the e f f e c t i v e  date of this Act m a y  limit the indemni-

23 f i c a t i o n  p e r m i t t e d  by AS 1 0 . 0 6 . 4 9 0  u n l e s s  the s t atement expressly states

24 that i n d e m n i f i c a t i o n  is limited.

25 * Sec. 8. D I S T R I B U T I O N S  A N D  R E A C Q U I S I T I O N  OF SHARES. (a) AS 10.06.-

26 300 - 10.06.390 in sec. 1 o f  this Act apply to a d i s t r i b u t i o n  to share-

27 h o l d e r s  mad e  a f t e r  the e f f e c t i v e  date of this Act by a c o r p o r a t i o n  existing

28 o n  the e f f e c t i v e  date of th i s  Act, but a d i s t r i b u t i o n  u n d e r  a contract for

29 the p u r c h a s e  o r  r e d e m p t i o n  of shares e n t e r e d  into by the c o r p o r a t i o n  before
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1 the e f f e c t i v e  date of this A c t  m a y  be made if permissible under AS 10.06.-

2 300 - 1 0 .06.390 or u n d e r  the former provisions of AS 10.05 and other law in

3 effect at the time the contract was formed.

A  (b) A S  10.06.388(a) in sec. 1 of this Act applies only to shares

5 a c q u i r e d  o n  or after the effective date of this Act.

6 * Sec. 9. TENURE OF OFFIC E R S  PRESERVED. If a p e r s o n  holds an office

7 un d e r  a law repealed by this Act, that person shall continue to hol d  the

8 office a c cording to its former tenure if the office is continued by this

9 A c t .

10 * Sec. 10. EXISTING ACTIONS. The enactment of this chapter does not

11 affect a cause of action, liability, penalty or special proceeding exist-

12 ing, incu r r e d  or a c c r u e d  on the effective date of this chapter.

13 * Sec. 11. This Act takes effect July 1, 1983.
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