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B Y  THE RULES COM MI TTE E B Y  
RE Q U E S T  OF T H E  L EG I S L A T I V E  
CO U N C I L  (For the Code

1 IN T H E  HOUSE R e v i s i o n  Commission)

2 HOUSE B I L L  NO. 246

3 IN THE  LEGISLATURE OF T H E  STATE O F  ALA SKA

4 F OU RT E E N T H  L EG ISL AT UR E - FIRST SESSION

5 A  B I L L

6 For an Act entitled: "An Act revising th e corporations code; an d p r o v i d i n g

7 for an effective date."

8 BE IT ENACTED BY THE L EGISLATURE OF T H E  STATE OF ALASKA:

9 * Section 1. AS 10 is amended by a d d i n g  a n e w  chapter to read:

10 C H A P T E R  06. A L A S K A  C O R PO RAT IO NS  CODE.

11 A R TI CLE  1. CORPORATE PURPOSES A N D  POWERS.

12 Sec. 10.06.005. PURPOSES. A  c o r p o r at ion  may be o r g a ni ze d u n d e r

13 this chapter for any lawful p u r p o s e  except for the p u r p o s e s  of b a n k i n g

14 and i n s u r a n c e .

15 Sec. 10.06.010. GENERAL POWERS. Subject to the limitations in

16 its articles of incorporation, the provisions of this chapter and

17 other applicable law, a corpor at ion  has all the powers of a natu ral

18 person in carrying out its b us i n e s s  activities, including, with ou t

19 limitation, the p owe r to

20 (1) have perpetual suc ce s s i o n  by its co rporate name;

21 (2) sue and be sued in its corporate name;

22 (3) adopt a corporate seal and alt er  it, an d use it by

23 having it or a facsimile of it impressed, affi xe d or reproduced;

24 (4) buy, take, receive, lease, o r  ot herwise acquire, own,

25 hold, improve, use, and otherwise deal in, real or p e r s o n a l  p ro p e r t y

26 or an interest in the property, w h e r e v e r  situated;

27 (5) sell, convey, mortgage, pledge, lease, exchange, trans-

28 * fer, and otherwise dispose of all or a part of its p r o p e r t y  and  as-

29 sets;

I n t r o d u c e d :  2 / 2 7 / 8 5
R e f e r r e d :  J u d i c i a r y
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(6) len d m o n e y  to its e m p l o y e e s  and, if p r o p e r l y  approved, 

to its officers an d directors, and o t h e r w i s e  assist its employees, 

officers, and direc to rs ;

(7) buy, take, receive, s u b s c r i b e  for, or o t h e r w i s e  a c­

quire, own, hold, vote, use, employ, sell, mort ga ge,  lend, pledg e,  or 

o t h er wi se  dispos e of, and ot h e r w i s e  u s e  and  deal in sha re s or other 

in terests in, or 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  or f o r e i g n  c o r p o r a­

tions, associations, p a r t n e r s h i p s  o r  indivi du al s,  or dir ec t o r  i n­

direct obl ig ations of the U n i t e d  S ta t e s  or of any o t h e r  government, 

state, territory, g o v e r n m e n t a l  d i s t r i c t  or m u n i c i p a l i t y  or an i n s t r u­

me n t a l i t y  of these;

(8) m a k e  co nt rac ts  and i n c u r  liabilities, b o r r o w  m o n e y  at 

the rates of in terest the c o r p o r a t i o n  determi nes , i ssu e notes, bonds, 

and  o t h e r  obligations, and secure its o b l i ga ti ons  by  m o r t g a g e  or 

p l e d g e  of all or any of its pro perty, f r a n c h i s e  a nd  income;

(9) lend  money for its c o r p o r a t e  purposes, invest a n d  r e­

invest its money, and take and h o l d  real  and p e r s o n a l  p r o p e r t y  as 

sec u r i t y  for the payme nt  of mo ne y l o a n e d  or invested;

(10) conduct business, c a r r y  o n  operations, a n d  h a v e  offices 

and  e xe rcise the powers g r a n t e d  by this chap te r in a state, territory, 

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

(11) elect or appoint o f f i c e r s  and agents of the c o r p o r a t i o n  

a n d  defi ne  t heir duties a n d  fix t h e i r  compe ns at ion ;

(12) m a k e  and a l t e r  b y l a w s  n o t  i n c ons is te nt  w i t h  its a r t i­

cles of i n c o r p o r a t i o n  or w i t h  s t at e law, for the a d m i n i s t r a t i o n  and 

r e g u l a t i o n  of the  affairs of the c o r p o r a t i o n ;

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

tific o r  e d u c a t i o n a l  purposes, a n d  i n  t i m e  of w a r  d o n a t e  in a i d  of  wa r 

a c t i v i t i e s ;



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

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

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

trusts, p r o f i t - s h a r i n g  plans, s t o c k  bonus plans, s t o c k  o pt i o n  plans 

and  o t h e r  i n c e n t i v e  p l a n s  for its di re c t o r s ,  of f i c e r s ,  and employees;

(16) c ea se  its c or p o r a t e  a ct iv i t i e s  and s u r r e n d e r  its c o r­

po r a t e  franchise;

(17) h a v e  an d e x e r c i s e  th e p ow e r s  of a l i m i t e d  or g e n er al  

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

per s o n s ,  c or po rat io ns , p a r t n e r s h i p s ,  o r  a s s o c i a ti on s;

(18) h a v e  and e x e r c i s e  al l po we r s  n e c e s s a r y  or convenient to 

ca r r y  out the p u r p o s e s  for w h i c h  the c o r p o r a t i o n  is organized.

Sec. 10.06.015. D E F E N S E  OF U L T R A  VIRES. (a) A n  act of a c o r p o­

ra t i o n  or a t r a n s f e r  of real o r  p e r s o n a l  p r o p e r t y  to o r  by a c o r p o­

ration, o t h e r w i s e  lawful, is not i n v a l i d  be c a u s e  t h e  c o r p or at ion  w a s  

w i t h o u t  c a p a c i t y  or p o w e r  to do t he  act or to m a k e  or rece iv e the 

tr a n sf er , but the lac k of c a p a c i t y  or p o w e r  m a y  b e  a s s e r t e d

(1) in 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  the c o r p o r a t i o n  

to e n j o i n  the d o i n g  of a n  act or the t r a n s f e r  of real or pe rs o n a l  

p r o p e r t y  by o r  to the corp or at ion ; if the u n a u t h o r i z e d  act or t r a n s f e r  

sought to be e n j o i n e d  is being, o r  is to be, p e r f o r m e d  or ma d e  u n d e r  a 

c o n t r a c t  to w h i c h  the c o r p o r a t i o n  is a party, the court may, if all of 

t he  p a rt ie s to the contract are p a r t i e s  to the a c ti on , set aside a n d  

e n j o i n  the p e r f o r m a n c e  of the c ontract, an d in so d o i n g  m a y  allow to 

the c o r p o r a t i o n  or to the o t h e r  p a r t i e s  to the c o n tra ct , c o m p e n s a t i o n  

as m a y  be e q u i t a b l e  for the loss o r  d am a g e  s u s t a i n e d  by  any of t h e m  

f r o m  the a c t i o n  of the court i n  s e t t i n g  a side a n d  e n j o i n i n g  the p e r ­

form a n c e  of t he contract; h ow ev e r ,  a n t i c i p a t e d  p r o f i t s  to be d e r i v e d  

f r o m  the co nt ra ct  m a y  not b e  a w a r d e d  by the court as a loss or daauige
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(2) in an action by or in the right of the corporation to

obtain a judgment in its favor against an incumbent or former officer,

director, or inco rpo ra to r of the corporation for loss or damage due to 

that individual's una ut horized act;

(3) in an action or special proce ed ing  by the commissioner

to annul or dissolve the c orporation or to en jo i n  it from the doing of

unau th ori ze d business.

(b) This section applies to contracts and conveyances made by 

foreign corporations in this state and to conveyances by foreign 

corporations of real property situated in this state.

Sec. 10.06.020. L IMITATIONS ON A UT HORITY OF  CORPORATE AGENTS. A 

limitation u p o n  the powers of the shareholders, officers, or d i r e c­

tors, or the man ne r or exercise of their powers, contained in or 

implied by the articles of incorporation, bylaws, or action of the 

board, or by AS 10.06.605 - 10.06.678 or 10.06.705 - 10.06.788 or by a 

shareholders' agreement may not be asserted as b e tw een  the corporation 

or a shareholder and a third person, except in a proceeding

(1) by a shareholder or the state to enjoin the doing or 

continuance of unauthorized business by the corporation or its o f f i­

cers, or both, in a case where a third party has not acquired rights 

u n d e r  AS 10.06.025(a);

(2) to dissolve the corporation; or

(3) by the corporation or by a s hareholder suing in a r e p­

resentative suit against the officers or directors of the corporation 

for v i o l a t i o n  of their duty.

Sec. 10.06.025. CONTRACTS OR  CONVEYANCES BINDING DOMESTIC A N D  

FOREI GN CORPORATIONS, (a) A  contract or conveyance made in the nam e 

of the corpora tio n that is authorized or ratified by the board, or is

s u s t a i n e d ;
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done w i t h i n  the scope of the authority, actual or apparent, c o n f e r r e d  

by the b oa rd or wit hi n the agency power of the officers ex e c u t i n g  it, 

except as the board's au t h o r i t y  is limited by law other th a n  this 

chapter, binds the corporation, and the co r p o r a t i o n  acquires rights 

und er  the contract, w h e t h e r  the contract is ex ecuted or is w h o l l y  or 

in part executory.

(b) This section appl ie s to contracts and conveyances m a d e  by 

foreign corporations in this state and to conveyances by f o r e i g n  

corporations of real p r o p e r t y  s ituated in this state.

ARTICLE 2. N A M E  A N D  SERVICE OF  PROCESS.

Sec. 10.06.105. C O R P O R A T E  NAME, (a) A  corporate nam e shall 

contain the word "cor po ra ti on" , "company", "incorporated", or 

"limited", or an a b b r e v i a t i o n  of one of these words. The co rp or ate  

name may not contain a w o r d  or phrase that indicates or implies that 

the corporation is o r g a n i z e d  for a purpose o th er than the pu r p o s e  

co ntained in its articles of incorporation. The corporate n a m e  may 

not be the same as, or d e c e p t i v e l y  similar to, the name of a do me s t i c  

co rp or ati on  existing u n d e r  the laws of this state or a forei gn  c o r p o­

ration authorized to tr an sac t business in this state, or a name  that 

has bee n reserved or r e g i s t e r e d  as provided in this title.

(b) The corporate n a m e  ma y not contain the wo r d  "city", " b o r­

ough", or "village" or o t h erw is e imply that the co rp ora ti on  is a 

municipality. The n a m e  of a city, borough, or v i l l a g e  ma y be u s e d  in 

the corporate name.

(c) A  person m a y  not adopt a name that contains the w o r d  " c o r­

poration", "incorporated", or "limited", or a n  ab br ev i a t i o n  of one of 

these words, unless the p e r s o n  has been issued a certificate of i n c o r­

poration, or, in the c ase of a foreign corporation, a c er t i f i c a t e  of 

authority, by the commissioner.
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Sec. 10.06.110. R E S E R V A T I O N  O F  CO R P O R A T E  NAME. The e x c l u s i v e  

right to the u s e  of a c o r p o r a t e  n ame m a y  be res er ve d by

(1) a p e r s o n  i n t e n d i n g  to o rg anize a c o r p o r a t i o n  u n d e r  this

chapter;

(2) a d o m e s t i c  c o r p o r a t i o n  in tending to c ha n g e  its name;

(3) a f o r eig n c o r p o r a t i o n  in tending to a p p l y  for a c e r t i f i­

cate of a u t h o r i t y  to tra ns ac t b u s i n e s s  in this state;

(4) a  forei gn  c o r p o r a t i o n  a u th or ize d to transact b u s i n e s s  

in this state a nd i n t e n d i n g  to cha ng e its name; or

(5) a p e r s o n  i n t e n d i n g  to organize a f o r e i g n  c o r p o r a t i o n  

and to hav e it apply for a c e r t i f i c a t e  of a u t h ori ty  to tra n s a c t  b u s i­

ness in this state.

Sec. 10.06.115. A P P L I C A T I O N  T O  R E S ER VE  C O R P O R A T E  NAME. R e s e r v a­

tio n  of a c o r po rat e n a m e  is m a d e  by  fili ng  an a p p l i c a t i o n  w i t h  the 

commissioner. If the c o m m i s s i o n e r  finds that the n a m e  is a v a i l a b l e  

for cor po ra te  use, and not a r e s e r v e d  or reg is t e r e d  bus i n e s s  n a m e  as

set out in AS 10.35, the c o m m i s s i o n e r  shall r e s e r v e  it for t h e  e x c l u­

sive us e of the applicant f o r  a p e r i o d  of 120 days.

Sec. 10.06.120. T R A N S F E R  O F  R E S E R V E D  NAME. The h o l d e r  of a 

r e s e r v e d  co r p o r a t e  n am e  m a y  t r a n s f e r  the right to the  e x c l u s i v e  u s e  of 

the co r p o r a t e  n ame to a n o t h e r  p e r s o n  by filing a n o t i c e  of t r a n s f e r  

w i t h  the c o mm is sio ne r,  s i g n e d  by the hol der  of the name, and  s p e c i f y­

ing the n a m e  and  addr ess  of the  transferee.

Sec. 10.06.125. R E G I S T R A T I O N  O F  C ORPORATE N AME. A  c o r p o r a t i o n  

o r g a n i z e d  and e x i s t i n g  u n d e r  the laws of any s t a t e  o r  t e r r i t o r y  of the

U n i t e d  States m a y  r e g i s t e r  its c o r p or at e name if t h e  name is n o t  the

same as, o r  d e c e p t i v e l y  s i m i l a r  to, the name o f  a d o m e s t i c  c o r p o­

ration, the n a m e  of 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 trans ac t 

b u s i n e s s  in  this state, o r  a c o r p o r a t e  n am 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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AS  10.35.

Sec. 10.06.130. U S E  O F  SAME O R  D E C E P T I V E L Y  S I M I L A R  NAME. R e g i s­

t r a t i o n  of a c o r po ra te  n a m e  gives the e x c l u s i v e  right to the u se  of 

the name. T h e  p e r s o n  w h o  has r e g i s t e r e d  the co r p o r a t e  name m a y  enj oin  

the u s e  of the same or d e c e p t i v e l y  s i m i l a r  n a m e  and  has a cause of 

a c t i o n  for d a m ag es  a g a i n s t  a p e r s o n  w h o  uses the same or d e c e p t i v e l y  

s i m i l a r  name.

Sec. 10.06.135. P R O C E D U R E  F O R  R E G I S T R A T I O N  OF C O R P O R A T E  NAME. 

R e g i s t r a t i o n  of a c o r p o r a t e  name is m a d e  by f i l i n g  w i t h  the c o m m i s­

sio n e r

(1) an a p p l i c a t i o n  for r e g i s t r a t i o n  e x e c u t e d  by  a n  o f fic er  

of th e cor p o r a t i o n  s e t t i n g  out the n a m e  of the corporation, the  state 

or t e r ri tor y u n d e r  the laws of w h i c h  it is in corporated, the d ate of 

in co rp or ati on , a s t a t e m e n t  that it is d o i n g  business, a n d  a br ie f 

statement of its b u s i n e s s ;  and

(2) a c e r t i f i c a t e  f r o m  a n  of fi ci al  o f  the state o r  t e r r i­

tory whe re  the c o r p o r a t i o n  is o r g a n i z e d  who ha s cust ody  of t h e  records 

p e r t a i n i n g  to c o r p o r a t i o n s  s t a t i n g  that the c o r p o r a t i o n  is in good 

st an d i n g  u n d e r  the laws of that s t a t e  or territory.

Sec. 10.06.140. F E E  F OR A N D  D U R A T I O N  OF  R E G I S T E R E D  NAME. (a) 

Th e fee for r e g i s t r a t i o n  of a c o r p o r a t e  n a m e  shall be e s t a b l i s h e d  by 

the d epa r t m e n t  by regulation.

(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 nt il  the close of the c a l­

en d a r  y e a r  in w h i c h  th e a p p l i c a t i o n  for r e g i s t r a t i o n  is f i l e d  unles s 

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

AS 10.06.633.

Sec. 10.06.145. R E N E W A L  O F  R E G I S T E R E D  NAME. A  c o r p o r a t i o n  that 

has r eg is t e r e d  its co r p o r a t e  n a m e  m a y  r en ew  th e r e g i s t r a t i o n  e a c h  y e a r

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
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by (1) filing an application for renewal e a c h  year setting out the 

facts required in an original application for registration; (2) filing 

a certificate of good standing required for an original registration; 

and (3) paying a fee established by the department by regulation. An 

application for renewal shall be filed between October 1 and 

De cember 31 in each year. The renewal extends the registration for 

the following calendar year.

Sec. 10.06.150. R EG IS TE RED  OFFICE A N D  REGISTERED AGENT. A  co r­

poration shall continuously maintain in this state a registered agent 

and a registered office. The registered office may be the same as the 

place of business of the corporation. Th e registered agent ma y be 

either an individual resident of this state whose business office is 

the same as the registered office, or a domestic or foreign c o r p o r a­

tion authorized to transact business in this state whose business 

office is the same as the registered office.

Sec. 10.06.155. REGIS TR ATI ON  OF A G E N T  BY NONRESIDENT W I T H  C O N­

TROLLING INTEREST. (a) If a person w ho  is not a resident of this 

state or a foreign corporation not authorized to do business in this 

state possesses a controlling interest in a corporation subject to the 

reporting requirements of this chapter, the person or c orporation 

shall designate in writ in g an agent in this state up o n  w ho m  service of 

notices and process and orders, decisions, and requirements of the 

department or the commissioner may be m a d e  for or on behalf of that 

person or corporation. The designation shall be filed in the office 

of the commissioner and ma y be amended by filing w r i t t e n  notice in the 

office of the commissioner. Service of notices, process, orders, 

decisions, and requirements of the department or the c om mi ssioner may  

be made upon the person or corporation wh o designates a n  agent under 

this section by service upon the designated agent at the agent's
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2 9

office or u su al place of residence. Service upon  a d esi gn at ed  agent 

has the same effect as service made  perso na ll y u p o n  the pe rs o n  or 

corporation w ho  designates the agent.

(b) A  p e r s o n  or foreign c o r p o r a t i o n  required to designate an  

agent under (a) of this sect ion  and the c orp or at io n subject to that 

controlling interest may not in it ia te an action in the courts of this 

state until the person or c o r p o r a t i o n  complies w i t h  the provisions of

(a) of this section. If a p e r s o n  o r  foreign corpora ti on or c o r p o r a­

tion subject to that c on tr oll in g interest initiates a n  action in the 

courts of this state and the court finds that there has b ee n  n o n c o m­

pliance w i t h  (a) of this section, the court shall dismiss the a c t i o n  

without prejudice.

Sec. 10.06.160. FILING L I S T  OF R E GI ST ERE D C ORP ORATIONS W I T H  

SUPERIOR COURT; UPDATING A N D  P U B L I S H I N G . The commi ss io ne r shall file 

a list of the names of e a c h  d o m e s t i c  and autho ri zed  foreign c o r p o r a­

tion, and the name and address of the regis te re d agent of the c o r p o­

rations w i t h  the superior court of e a c h  ju dicial district. The c o m­

missioner shall provide a w ee k l y  up da t e  of the list indicating a d d i­

tions, deletions, and changes by m ech an ic al  or el ectronic means that 

can be r e duc ed  to legible w r i t t e n  copy. U p o n  request, the c o m m i s­

sioner shall make available a  copy  of the list and weekly updates for 

a fee e s t a bli sh ed  by the d ep ar tm en t by regulation. The commi ss ion er  

shall p u b l i s h  an updated c om p i l a t i o n  of the entire list at least once 

each year.

Sec. 10.06.165. CH AN GE  O F  R EG IS T E R E D  O FF I C E  O R  AGENT. (a) A  

corporation may change its .registered office, agent, or both, by 

filing w i t h  the department a y e r i f i e d  statement signed by the p r e s i­

dent or vi ce-president i ncluding

(1) the name of tb* corporation;
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1 (2) the a d d res s of its r e g i s t e r e d  o f f ic e;

2 (3) the addr ess  of its n e w  r e g i s t e r e d  o f f i c e  if the regis-

3 t e r e d  o f f i c e  is to be changed;

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

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

6 agent is to be changed; and

7 (6) a st a t e m e n t  that the change is a u t h o r i z e d  by r e s o l u t i o n

8 of its b o a r d  of direc tor s.

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

10 p li es w i t h  this chapter, the c o m m i s s i o n e r  s h all  file  it i n  th e commis-

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

12 filed.

13 Sec. 10.06.170. 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  AGENT. (a)

14 A  r e g i s t e r e d  agent of a d o m e s t i c  or  f o re ig n c o r p o r a t i o n  m a y  c h a n g e  the

15 l o c a t i o n  of the a g e nt' s o f f i c e  from on e a d d r e s s  to a n o t h e r  in this

16 state. T h e  agent m a y  c h a n g e  the r e g i s t e r e d  o f f i c e  for e a c h  corpo-

17 r a t i o n  fo r w h i c h  the p e r s o n  is a c t i n g  as r e g i s t e r e d  a ge nt  by  f i l i n g  i n

18 t h e  o f f i c e  of t h e  c o m m i s s i o n e r  a stat em ent  s e t t i n g  out (1) the n a m e  of

19 the agent; (2) the a d dr ess  of the agent' s o f f i c e  b e f o r e  chan ge ; (3)

20 the a d d r e s s  to w h i c h  the o ff i c e  is changed; an d (4) a list o f  corpo-

21 ratio ns for w h i c h  the p e r s o n  is the r e g i s t e r e d  agent. T h e  s t a t em ent

22 shall be  exe cu te d by the r e g i s t e r e d  agent in  the i n d i v i d u a l  n a m e  of

23 the a g e n t  or, if the agent is a c o r po ra tio n,  it s hall b e  e x e c u t e d  an d

24 v e r i f i e d  by its p r e s i d e n t  or a v i c e - p r e s i d e n t .  T h e  s t a t e m e n t  shall be

25 d e l i v e r e d  to the c o m m i s s i o n e r  a n d  if the cosuaissioner finds that the

26 s t a t e m e n t  complies w i t h  this chapter, the c o m m i s s i o n e r  s h a l l  fil e it

27 in the c o m m i s s i o n e r ' s  office. T h e  change b e c o m e s  e f f e c t i v e  w h e n  the

28 s t a t e m e n t  is filed.

29 (b) A  r e g i s t e r e d  a gent 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  and

C
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1 a n  exact copy of the n o t i c e  w i t h  the c o m m i s s i o n e r . T h e  w r i t t e n  no ti ce

2 of r e s i g n a t i o n  shall set out the latest address of the pr incipal

3 of fi ce  of the c o r p o r a t i o n  and the names, addresses, an d ti tle s of the

4 most  recent of ficers of the c o r p o r a t i o n  k n o w n  by the agent. The

5 c o m m i s s i o n e r  shall imm ed iat el y m a i l  a copy of the n o t i c e  to the corpo-

6 ra t i o n  at its p r i n c i p a l  office. Th e r e s i g n a t i o n  b e c o m e s  e ffective 30

7 days a f te r the fil in g of the w r i t t e n  notice, unl ess  the cor po ra ti on

8 so on er a pp 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  agent, as p r o v i d e d  in AS 10.-

9 06.165.

10 Sec. 10.06.175. SERVI CE  OF PROCESS ON CORPORATION. (a) The

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

12 notice, or de m a n d  r equ i r e d  or p e r m i t t e d  by law to be se r v e d  u pon the

13 c o r p o r a t i o n  m a y  be served.

14 (b) If a c o r p o r a t i o n  fails to appo in t or  m a i n t a i n  a re gistered

15 agent in this state, or if its r e g i s t e r e d  agent cannot, w i t h  reason-

16 able dilig en ce , b e  f ou nd  at the r e g i s t e r e d  office, the co mm is s i o n e r  is

17 an agent of the c o r p o r a t i o n  u p o n  w h o m  the process, notice, or demand

18 ma y be served. A  p e r s o n  ma y serve the c o m m i s s i o n e r  u n d e r  this sub-

19 s e cti on  by

20 (1) s e r v i n g  o n  the c o m m i s s i o n e r  or the d e s i g n e e  of the

21 c omm is s i o n e r  a copy of the process, notice, or demand, w i t h  any papers

22 re qui re d by law to be de l i v e r e d  in c o n n e c t i o n  w i t h  the service, and a

23 fee e s t a b l i s h e d  by the d e par tm en t by regulation;

24 (2) s e n d i n g  to the c o r p o r a t i o n  be ing  s e r v e d  by certified

25 mai l  a n ot i c e  that s e rv ic e has b e e n  m a d e  on the c o m m i s s i o n e r  under

26 this s u b s e c t i o n  and a copy of the process, notice, o r  d e m a n d  and

27 a c c o m p a n y i n g  papers; no t i c e  to the c o r p o r a t i o n  s hall b e  sent to

28 (A) the addre ss  of the last r e g i s t e r e d  office of the

29 c o r p o r a t i o n  as s h own  by the records on file i n  th e office of the
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(B) the address, the use of which the p e r s o n  i n i t i a t­

ing the proceedings knows or, on the basis of reas ona bl e inquiry, 

has reason to believe is most likely to result in actual notice; 

and

(3) filing w ith the appropriate court or o t h e r  body, as 

part of the return of service, the return receipt of m a i l i n g  and an 

affidavit of the p e r s o n  initiating the proceedings that this section 

has been complied with.

(c) The commissioner shall keep a record of processes, notices, 

and demands served u p o n  the commissioner under this section.

(d) This section does not affect the right to s erve process,

notice, or demand required or per mi tt ed  by law to be served u p o n  a '

corporation in any o ther manner permitted.

ARTIC LE 3. FORMATION OF CORPORATIONS.

Sec. 10.06.205. INCORPORATORS. One or more natural persons at 

least 18 years of age may act as incorporators of a c o r p o r at io n by 

signing, verifying, and delivering to the commissioner a n  original and 

an exact copy of the articles of incorporation for the corporation.

Sec. 10.06.208. ARTICLES OF INCORPORATION. Th e articles of 

incorporation shall set out

(1) the name of the corporation;

(2) the purpose or purposes for which the c or po ra tio n is 

organized that may be stated to be, or to include, the t r a n s ac ti on of 

any or all lawful business for w h i c h  corporations may be incorporated 

under this chapter;

(3) if incorporation is after M a r c h  24, 1982, the address 

of its initial registered office and the name of its initial r eg is­

tered agent; &

c o m m i s s i o n e r ;  a n d
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(4) the name an d a d d re ss of e a c h  a l i e n  af f i l i a t e  or a 

statement that there are n o  a l i e n  affiliates;

(5) if the c o r p o r a t i o n  is a u t h o r i s e d  to issue o n l y  one

class of shares, the total n u m b e r  of shares that the c o r p o r a t i o n  is

au th o r i s e d  to issue;

(6) if the c o r p o r a t i o n  is a u t h o r i s e d  to issue m o r e  t h a n  one 

class of shares, or if a class o f  shares is to have two or m o r e  

s e r i e s ,

(A) the tot al  n u m b e r  of sh ar es of ea c h  cl as s the

co rp oration is authori ze d to issue, and the total n u m b e r  of 

shares of each series that the c o r p o r a t i o n  is a u t h o r i s e d  to issue 

or of w h i c h  the b o ar d is a u th or ize d to fix the n u m b e r  of shares;

(B) the d e s i g n a t i o n  of e a c h  class, and the d e s i g n a t i o n  

of each series or that the board m a y  d e t e r m i n e  the d e s i g n a t i o n  of 

any series;

(C) the rights, preferences, privileges, a n d  r e s t r i c­

tions g r a n t e d  to or iaiposed on the r e s p e c t i v e  classes o r  series 

of shares or the h o l der s of the shares, or  that the board, w i t h i n  

any limits and r e st ri cti on s stated, m a y  de t e r m i n e  or  a l t e r  the 

rights, preferences, privileges, and  res tr i c t i o n s  g r a n t e d  to or 

imposed o n  a wholly u n i s s u e d  class of shares or a w h o l l y  u n i s s u e d  

series of any class of shares; and

(D) if the n u m b e r  of shares of a series is a u t h o r i s e d  

to be f ixed by the board, the articles of i n c o r p o r a t i o n  m a y  a l s o  

authorize the board, w i t h i n  the limits a n d  r e s tr ic ti ons  s t a t e d  in  

the articles or st at ed  i n  a  r es ol ut ion  of the b o a r d  o r i g i n a l l y  

fixing the number of s ha r e s  c o n s t i t u t i n g  a  series, to i n c r e a s e  or 

decrease, but not b e l o w  t he nu a & e r  of shares of tha s e r i e s  t h e n  

outstanding, the n u m b e r  o f  shares of a  ser ie s a ft er  t h e  i s s u e  of
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1 shares of that series; if the n u m b e r  of sh a r e s  of a series are

2 d e c r e a s e d ,  the shares c o n s t i t u t i n g  the d e c r e a s e  s hall re su m e  the

3 status they h a d  bef or e the a d o p t i o n  of the r e s o l u t i o n  o r i g i n a l l y

4 fi xi ng  t h e  n u m b e r  of shares of the series.

5 Sec. 10.06.210. A R T I C L E S  OF  I N C OR PO RA TIO N:  O P T I O N A L  PROVISI ON S.

6 T h e  a rt i c l e s  of i n c o r p o r a t i o n  m a y  set out

7 (1) any of the f o l l o w i n g  provisio ns , that are n o t  e f f e c t i v e

8 un le ss  e x p r e s s l y  p r o v i d e d  in the articles:

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

10 the p o w e r  to levy a s s e s sm en ts u p o n  the shares o r  c la ss  of shares;

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

12 rights to sub sc rib e to an y or all issues o f  s h a r e s  or s ecurities;

(C) special q u a l i f i c a t i o n s  of p e r s o n s  w h o  m a y  be r'13

14 s ha reholders;

15 (D) a p r o v i s i o n  l i m i t i n g  the d u r a t i o n  of th e corpora-

16 tion's e x i s te nc e to a s p e c i f i e d  date;

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

18 of the b o a r d  o r  of the o u t s t a n d i n g  shares to adopt, amend, or

19 re p e a l  p r o v i s i o n s  of the b y l a w s  as p r o v i d e d  i n  AS  10.06.228;

20 (F) a p r o v i s i o n  requiring, f or a n y  c o r p o r a t e  a c t i o n

21 except as p r o v i d e d  in AS 1 0 . 0 6 . 4 6 0  a nd  AS  10.0 6. 60 5,  the v o t e  of

22 a l a r g e r  p r o p o r t i o n  or of  a l l  of the shares o f  a c lass or series,

23 or the vo t e  or  q u o r u m  for  t a k i n g  a c t i o n  of a l a r g e r  p r o p o r t i o n  or

24 of all of the directors, t h a n  is o t h e r w i s e  r e q u i r e d  by this

25 chapter;

26 (G) a p r o v i s i o n  li mit in g or r e s t r i c t i n g  the b u s i n e s s

27 in w h i c h  the c o r p o r a t i o n  m a y  engage or the p o w e r s  that the cor-

28 p o r a t i o n  m a y  e x e r c i s e  o r  both;

29 (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  the h o l d e r  of  a n
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e v i d e n c e  of indebtedness, issued or to be issued b y  the c o r p o­

ration, the right to vo t e  in the e l e c t i o n  of directors and o n  any 

o t h e r  matte rs  o n  w h i c h  shar eh ol de rs m a y  vote;

(I) a p r o v i s i o n  c o n f e r r i n g  on shareholders the right 

to d e t erm in e the con s i d e r a t i o n  for w h i c h  shares shall be issued;

(J) a p r o v i s i o n  r e q u i r i n g  the approval of the s h a r e­

holders  or the a pp ro val  of the o u t s t a n d i n g  shares for a co rporate 

action, even t h o u g h  not oth er wi se r e q u i r e d  by this chapter;

(K) a p r o v i s i o n  that one o r  m o r e  classes or se ri es  of 

shares are r e dee ma bl e as p ro v i d e d  i n  AS 10.06.325;

(L) a provision, in the cas e of a c or por at io n with 

less than 100 holder s of record of its shares as d e t e r m i n e d  in 

A S  10.06.408, w a i v i n g  the r e q u i r e m e n t s  of AS 10.06.433(a);

(M) a p r o v i s i o n  that c o n fe rs  or imposes the powers, 

duties, privileges, and liabilities of di rectors u p o n  de legates 

u n d e r  AS 10.06.450;

(2) r e a so nab le  rest ric ti on s u p o n  the right to t r a n s f e r  or 

h y p o t h e c a t e  shares of a class or series, but a r es tr iction is not 

b i n d i n g  o n  shares iss ued  before the a d o p t i o n  of the re str iction unless 

the h o l d e r s  of those shares v o t e d  in f a v o r  of  the restriction;

(3) the names and ad dresses of  the persons ap pointed to act 

as initia l directors;

(4) any o th er pr o v i s i o n  not i n  conflict w i t h  this chapter 

for the manage me nt  of the business an d f o r  the conduct of the affairs 

of the corporation, i n c lu di ng  any p r o v i s i o n  that is required or  p e r­

m i t t e d  by  this c h ap te r to be sta te d in t h #  bylaws.

Sec. 10.06.213. FI LI N S  O F  A R T I C L E S  OF INCORPORATION. A n  o r i g i­

n a l  siui a n  exget copy of  the grficlpf o f  i n co rp or ati on  shall b e  de- 

liver<*,d to the cospufsgionef for p r o c e s s i n g  in  a c co rd fnc e with



1 A S  10.06.910 and for Issuance of a certificate of incorporation.

2 Sec. 10.06.215. DISCLOSURE O F  CORPORATE PURPOSES. An  incorpo-

3 r a t o r  pr esenting articles of incorporation u nde r AS 10.06.213 shall

4 deliver, w i t h  the articles, a separate statement of the codes, from

5 the identification codes est ab lis he d under AS 10.06.870, w hic h most

6 closely describe the activities in which the corporation will ini-

7 tially engage.

8 Sec. 10.06.218. EFFECT OF ISSUANCE OF CERTIFICATE O F  INC0RP0RA-

9 TION. The corporate existence begins on the issuance of the certifi-

10 cate  of incorporation. That certificate is conclusive evidence that

11 all  precedent conditions required to be p erformed by the incorporators

12 h a v e  been satisfied and that the corporation has been incorporated.

13 I ss uance does not affect the right of the state to bring a proceeding

14 to cancel or revoke the certificate or for involuntary d is so lution of

15 the corporation. The doctrines of de jure compliance, de facto corpo-

16 rations, and corporations by estoppel are abolished.

17 Sec. 10.06.220. A S SU MPT IO N OF PU RPORTED POWERS O F  NONEXISTENT

18 CORPORATION: LIABILITY. (a) Except as pr ov ide d in (b) of this sec-

19 t i o n  persons who assume to act as a corporation for w h i c h  there has

20 b e e n  no issuance of a certificate of incorporation (AS 10.06.218) are

21 join tly  and severally liable for debts and liabilities incurred or

22 aris ing  as a result of that action.

23 (b) The terms of a wr i t t e n  contract b e twe en  a third party and

24 pers on s acting on behalf of a corporation for w hi ch  there has b e e n  no

25 issuance of a certificate of incorporation ma y modify or preclude the

26 liability created by this section.

27 (c) A n  oral promise, agreement or understanding is not effective

28 to mod i f y  or preclude the liability created in (a) of this section.

29 Sec. 10.06.223. ORGAN IZ AT ION  MEETING. A f t e r  the commencement of
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1 corporate existence by the issuance of a certificate of incorporation,

2 a n  organization m e e t i n g  of either the in corporators or the b o a r d  of

3 directors named in the articles of in co r p o r a t i o n  shall be held, eit he r

4 inside or outside the state, at the call of a m aj ori ty  of the incorpo-

5 rators or directors n a m e d  in the a rti cl es  of incorporation, for the

6 purpose of adopting bylaws, el ecting d irectors if none h av e  b e e n  n a m e d

7 in the articles, e l e c t i n g  officers, and tr ans ac ti ng  suc h o the r busi-

8 ness as may come b e f o r e  the meeting. T hose callin g the m e e t i n g  shall

9 give at least 20 days no t i c e  of the m e e t i n g  by mail to ea c h  incorpora-

10 tor or director named. The notice shall state the time and place of

11 the meeting.

12 Sec. 10.06.225. P O W E R  OF IN 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’ ELEC-

13 TION. If initial d i r ec to rs  have not b e e n  n a m e d  in the articles of

14 incorporation, the inco rp or at or or incorporators ma y do w h a t e v e r  is

15 necessary and p r o p e r  to perfect the o rg an i z a t i o n  of the c o r p o r a t i o n

16 until the directors are elected, in c l u d i n g  the a dop t i o n  and am endment

17 of bylaws of the c o r p o r a t i o n  and the e le ct i o n  of directors.

18 Sec. 10.06.228. BYLAWS: ADOPTION, A M E N D M E N T  OR  REPEAL. Byla ws

19 ma y be adopted, amended, or re pealed ei t h e r  by approval of the out-

20 standing shares or  by approval of the board, except as p r o v i d e d  in

21 AS  10.06.230. The articles of in c o r p o r a t i o n  ma y restrict or e l i m in ate

22 the power of ei t h e r  the board or the o u t s ta nd ing  shares to adopt,

23 amend, or repeal bylaws.

24 Sec. 10.06.230. BYLAWS: N U M B E R  O F  DIR EC TO RS A N D  O T H E R  CONTENT.

2 5  (a) Unless a p r o v i s i o n  is co nt ain ed  in the articles, the bylaws shall

26 state the number of directors of the cor p o r a t i o n  or state that th e

27 number of directors m ay not be l e s s  th a n  a stat ed  nusiber or m o r e  t h a n

28 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 s ib 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 ,

2 9  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
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shar eh old er s i n  the m a n n e r  p r o v i d e d  in  the bylaw s.  T h e  st at e d  m a x i m u m

nu mb e r  of d i r e c t o r s  m a y  not be g r e a t e r  tha n two t i m e s  the st ate d

m i n i m u m  n u m b e r  m in us one and the n u m b e r  of m i n i m u m  n u m b e r  of dir ec to rs 

ma y not be less t h a n  three. If the ar ti cl es  p r o v i d e  f o r  the n u m b e r  of 

directors, t h e  n u m b e r  of d i r e c t o r s  m a y  only b e  c h a n g e d  by  an amendment 

to the articles.

(b) N o t w i t h s t a n d i n g  (a) of th i s  se c t i o n  the n u m b e r  of dir ec to rs 

ma y be

(1) one or  two b e f o r e  sh a r e s  are is su ed  o r  so long as the

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

(2) two so long as t he  c o r p o r a t i o n  has o n l y  two s h a r e­

holders .

(c) A f t e r  the i ss u a n c e  of shar es , a b y l a w  s p e c i f y i n g  or  c ha nging 

a fixed n u m b e r  of d ir ec tor s,  or t h e  m a x i m u m  or m i n i m u m  n u m b e r  of 

di rectors o r  c h a n g i n g  from 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  versa, 

shall be a d o p t e d  b y  a pp r o v a l  of the  o u t s t a n d i n g  shares.

(d) N o t w i t h s t a n d i n g  (c) of t h i s  section, a b y l a w  or a m e nd me nt  of 

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

dir ec to rs to a n u m b e r  less t h a n  f i v e  m a y  n o t  b e  a d o p t e d  if the number 

of votes cast agai ns t its a d o p t i o n  at a m e e t i n g  is m o r e  t h a n  16-2/3 

percent of the o u t s t a n d i n g  s ha r e s  e n t i t l e d  to vote.

(e) T h e  b y l a w s  ma y c o n t a i n  a n y  p r ov isi on , not i n  confli ct  wi t h  

law or t he  a r t i c l e s  or  i n c o r p o r a t i o n ,  for the m a n a g e m e n t  of the b u s i­

ness of th e c o r p o r a t i o n  and f o r  t h e  conduct of the  affairs of the 

corporation, i n c l u d i n g  but 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  to in  A S  10 .06 .2 10 (2 ), (3), or

(4);

(2) the time, place, a n d  m a n n e r  of calling, c o n d u c t i n g  and 

gi vi ng  n o t i c e  of m e e t i n g s  of s h a r e h o l d e r s ,  di re c t o r s ,  and  committees;



1 (3) the m a n n e r  of execution, revocation, an d use of

2 p r o x i e s ;

3 (4) the qualifications, duties, an d c o mp ens at io n of direc-

4 tors; th e time of t hei r annual election; a n d  the r e qu ir em ent s of a

5 qu or u m  for d i r e c t o r s’ and committee meetings;

6 (5) the appointment and a u t h or ity  of c om mi tt ees  of the

7 board;

8 (6) the appointment, duties, compensation, an d tenure of
i

9 officers;

10 (7) the mode  of d e t e r m i n a t i o n  of holders Of rec o r d  of the

11 shares of the corporation;

12 (8) the m a k i n g  of annual reports arid fin an ci al  statements

, 13 to the shareholders.

14 Sec. 10.06.233. BYL AWS  TO BE K E P T  AT OFFICE; I N SP EC TI ON BY

15 SHAREHOLDERS. E ac h  c o r p o ra tio n shall k e e p  at its p r i n c i p a l  executive

16 office in this state or, if its p r i nci pa l executive of fi c e  is not  in

17 this state, at its prin ci pal  business o ff i c e  ih thiS state, the ori-

18 ginal or a copy of its bylaws w i t h  A m en dm ent s to date, that shall be

19 o pen to inspection b y  the shareholder* at all re asonable times during

20 off ic e hours. If the p r i nc ip al  ex ecutive Office of the cor po rat io n is

21 o u ts ide  this state and the cor po ra ti on h6s ho p t i h c i p A l  business

22 of fi ce  in this state, it shall u p o n  the w r i t t e h  request of 8 share-

23 h o l d e r  furnish to a sh ar eho ld er  a copy of the bylaws w i t h  amendments

24 to date.

25 A R T I C L E  4. CORP OR AT E F I N A N C E .

26 Sec. 10.06.305. CREATION, CLASSES, AftD IS SUANCE O F  SHARES. (A)

27 Subj ec t to the prov is io ns  of this chapter, A c or po ra tio n may i aSue one

2 8  o r  m o re  classes o r  series o f  shares A t  both, w i t h  full, limited, o r  n o

29 v o t i n g  rights arid W i t h  o t h e r  rights, preferences, privileges, and
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restrictions as are stated or authorized in its articles of incorpora­

tion. A  denial or limitation of vot i n g  rights is not effective unless 

at the time one or mo r e  classes or series of outstanding shares or

debt securities, singly or in the aggregate, are en tit le d to full

vo ti ng  rights. A denial or limitation of dividend o r  liquidation 

rights is not effective unless at the time one or more classes or 

series of outstanding shares, singly or in the aggregate, are entitled 

to un limited dividend or liquidation rights.

(b) All shares of a class shall have the same voting, conv er­

sion, and redemption rights and other rights, preferences, privileges, 

and restrictions, unless the class is divided into series. If a class 

is divided into series, all the shares of a series shall have the same

voting, conversion, and redemption rights and other rights, prefer-

\__
ences, privileges, and restrictions.

Sec. 10.06.308. ISSUANCE OF PR EFERRED OR SPECI AL  CLASSES OF 

SHARES. If authorized by the articles of incorporation, a corporation

ma y issue preferred or special classes of shares

(1) subject to the right of the corporation to redeem any

of the shares at the price fixed by the articles for redemption;

(2) entitling the holders to cumulative, noncumulative, or 

partially cumulative dividends;

(3) ha vi ng  preferences over another class o r  classes of

shares for the payment of dividends;

(4) ha vi n g  preference in the assets of the corporation over 

another class of shares upon the vol un tar y or involuntary liquidation 

of the corporation;

(5) convertible into shares of another class or into shares 

of a series of the same or another class, except a class having prior 

or superior rights and preferences aa to dividends or dist rib ut io n of
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assets u p o n  liquidation.

Sec. 10.06.310. IS SU A N C E  OF  SHARES IN SERIES. If autftpirized by 

the ar ti c l e s  of incorporation, tha shares of a p r e f e r r e d  or special 

class m a y  be d i v i d e d  into and iss ue d in serifS. Eac h  s er i e s  Shall be 

d e s i g n a t e d  to d i s t i n g u i s h  the shares of the serifs frouj t h e  shares pf 

other series and classes.

Sec. 10.06.313. V A R I A T I O N  IN R I G H T S  A N D  P R E F E RE NC ES  OF SHARES. 

Any o r  all of the rights a nd  pref er en ce s of a series of a p r e f e r r e d  or 

special class of shares and the v ar iat io ns  in thf r e l a t i v e  rights and 

pr e f e re nc es  b e t w e e n  dif fer en t series m a y  be fiaed a n d  d e t e r m i n e d  by 

the a rticles of incorporation, but shares of the same cl as s shall be 

identical except for the f o l l owi ng  re lative rights a n d  p r e f e r e n c e s  as 

to w h i c h  there may be v a r i a t i o n s  b e t w e e n  sftias;

(1) the rate of dividend;

(2) the price and the terms an d condi ti on s on  w h i c h  shares 

may be redeemed;

(3) the amount p a y a b l e  upon  shares i n  the e ven t of i n v olu n­

tary liquidation;

(4) the amount pa y a b l e  upon shares in the event of v o l u n­

tary liquidation;

(5) sinking fund p r ov is io ns  for the r e d e m p t i o n  or purchase

of shares;

(6) the terms a nd  co nditions o n  w h i c h  sha res  m a y  be c o n­

verted, if the shares of a series are is su e d  wi t h  the p r i v i l e g e  p f  

conversion;

(7) v o t i n g  rights, if any.

Sec. 10.06.315. SERIES RIGHTS A N D  P R E F ER EN CES  E S T A B L I S H E D  B Y

BOARD. If the articles of i n c o r p o r a t i o n  expressly v e s t  fuRb|prity i n
i

t h e  b o a r d ,  t h e n ,  t o  t h f  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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series a n d  fixed and d e t e r m i n e d  the v a r i a t i o n s  in the r el at ive  rights 

and p r e f e r e n c e s  b e t w e e n  series, the b o a r d  m a y  di vi d e  a class into 

series and, w i t h i n  the l i m i t a t i o n s  set out in AS 10.0 6. 30 5 - 10.0 6. 32 3 

and i n  t h e  articles, fix a n d  d e t e r m i n e  the re la t i v e  rights and  p r e f­

erences of the shares of a series.

Sec. 10.06.318. M A N N E R  O F  E S T A B L I S H I N G  SERIES. If the a u t h o r i t y  

to e s t a b l i s h  a series is c o n t a i n e d  in the article s of i n c or po ra ti on,  

the b o a r d  shall adopt a r e s o l u t i o n  s e t t i n g  out the d e s i g n a t i o n  of the 

series and fixing and d e t e r m i n i n g  the rel a t i v e  rights a n d  p r e f e r e n c e s  

of the  series to the extent not fixed and d e t e r m i n e d  b y  the articles.

Sec. 10.06.320. F I L I N G  O F  STA TE ME NT  B E F O R E  I S S U A N C E  OF SERIES,

(a) B e f o r e  the issuance of shares of a class the rights, p r e f e r e n c e s ,  

p r i v i l e g e s ,  and r e s t r i c t i o n s  of w h i c h  h a v e  b e e n  fixed by r e s o l u t i o n  of 

the board, or b e f o r e  the i s s u a n c e  of shares of a seri es e s t a b l i s h e d  by

r e s o l u t i o n  of the board, th e c o r p o r a t i o n  shall file w i t h  the c o m m i s­

s i o n e r  a statement, and an  exact copy of the s t a tem en t,  sign ed  by the 

p r e s i d e n t  or v i c e - p r e s i d e n t  an d the s e c r e t a r y  or a s s ist an t secret ary , 

v e r i f i e d  by one of the o f f i c e r s  signi ng the statement, and  s e t t i n g  

o u t :

(1) the name of the corporation;

(2) a copy of the r e s o l u t i o n  d e t e r m i n i n g  th e rights, p r e f­

er e n c e s ,  privileges, and r e s t r i c t i o n s  of the w h o l l y  u n i s s u e d  class, or 

of 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  and d e s i g n a t i n g  a series, a n d  f i x i n g  

a n d  d e t e r m i n i n g  the r e l a t i v e  rights and  pre f e r e n c e s  of the series;

(3) the date of the a d o p t i o n  of the resolution;

(A) that the r e s o l u t i o n  wa s a d o p t e d  by the board.

(b) T h e  c o m m i s s i o n e r  shall p r o c e s s  the st a t e m e n t  in a c c o r d a n c e  

w i t h  AS  10.06.910.

Sec. 10.06.323. E F F E C T  OF F I L I N G  STATEMENT. W h e n  the

r -
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comm is sio ne r has f ile d the statement u n d e r  A S  10.06.320, the r e s o l u­

tio n  fixing the rights, preferences, privileges, and restrictions of a 

wh o l l y  uni ss u e d  class of shares or the r e s o l u t i o n  e s ta bl is hin g and 

de s i g n a t i n g  a series of shares and fixing an d d etermining the relative 

rights and p r e f e r e n c e s  of the series b e co mes  effective and constitutes 

an amendment of the ar ticles of incorporation.

Sec. 10.06.325. RE DE M P T I O N  OF SHARES; CREATION OF SINKI NG  FUND; 

RE PU R C H A S E  AGREEM EN TS . (a) Except as pro v i d e d  in (b) of this s e c­

tion, a co r p o r a t i o n  m a y  provide in its articles of incor po ra tio n for 

one or more classes or series of shares w h i c h  are redeemable, in w hole 

or in part, at the o p t i o n  of the corporation, at the p rice or pricea, 

w i t h i n  the time or u p o n  the h a p p e n i n g  of one or m o r e  s p e c if ie d events 

and u p o n  the terms a nd  conditions as are stated in its articles.

(b) A  c o r p o r a t i o n  ma y not issue redeemable or other shares that 

purport by their terms to grant to a h o l d e r  of the shares the right to 

compel the c o r p o r a t i o n  to redeem the shares, except that a n  open-end 

investment company r eg ist er ed  u n d e r  the U n i t e d  States Investment 

Company Act of 1940 may, if its ar tic le s of in co rporation so provide, 

issue shares that are redeemable at the option of the h o l d e r  at a 

price a pp ro xi mat el y equal to the shares' propor tio na te  interest in  the 

net assets of the c or p o r a t i o n  and a s h a r eh ol de r ma y compel re demption 

of the shares in acc or d a n c e  wi t h  their terms.

(c) N o t h i n g  in this section p r e v e n t s  a corporation fr o m  creating 

a sinking fund or s i m il ar  p r o v i s i o n  or en te ri ng into an a greement for
4

the r e dem pt io n or p u r c h a s e  of its shares to the extent p e r m i t t e d  by
i

this chapter.

Sec. 10.06.328. I R R E VO CA BIL IT Y O F  SUBSCRIPTIONS F O R  SHARES. A
J

su bs cription for shares of a c o r p o r a t i o n  to b e  o r g a n i s e d  i i  i r r e ­

vo c a b l e  for a p e r i o d  of six months, 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 s M n t



r

provides otherwise or unless all of the subscribers consent to the 

revocation of the subscription.

Sec. 10.06.330. PAYMENT OF SUBSCRIPTION FO R SHARES. Unless 

otherwise provided in the subscription agreement, subscriptions for 

shares, wheth er  made be for e or after the organization of a c o rp or a­

tion, shall be paid in full at the time or in installments as d e t e r­

min e d  by the board. A  call made by the board for p a ym en t on s u b­

scriptions shall be u n i fo rm for shares of the same class or shares of 

the same series.

Sec. 10.06.333. FORFEITURE OF SHARES FOR DEFAULT IN PAYMENT. In 

case of default in the payment of an installment or call w h e n  payment 

is due, the corporation may proceed to collect the amount due as any 

debt due the corporation. The bylaws m ay  prescribe other remedies for 

failure to pay  installments or calls that become due. No remedy 

working a forfeiture of a subscription, or of the amounts paid on a 

subscription, may be declared against a subscriber unless the amount 

due remains unpaid for a period of 20 days after w r i t t e n  demand has 

bee n made. If mailed, written demand is considered to be made wh e n  it 

is deposited in the U ni t e d  States mail in a sealed envelope addressed 

to the subscriber at the last post office address k n o w n  to the c o r p o­

ration, wi t h  postage prepaid. On a sale of shares by reason of for­

feiture, the excess of proceeds realized over the amount due and 

unpaid on the shares shall be paid to the delinquent subscriber or to 

the legal representative of the subscriber.

Sec. 10.06.335. CONSIDERATION F O R  SHARES. Shares ma y be issued 

for consideration expressed in dollars fixed by the b oa rd  unless the 

articles of incorporation reserve to the shareholders the right to fix 

the consideration. If this right is reserved as to any shares, the 

shareholders shall, before the issuance of the shares, fix the
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1 c o n s i d e r a t i o n  to be received fo r the shares b y  approval of the out-

2 st and in g shares.

3 Sec. 10.06.338. PAYMENT F O R  SHARES. (a) C o n s i d e r a t i o n  for the

4 issuance of shares m a y  be paid, in w ho le  or in part, in money, in

5 o t h e r  property, tangible o r  intangible, o r  in labor or ser v i c e s

6 ac tually p e r fo rme d for the corporation. U n l e s s  o t h e r w i s e  p ro vi d e d  in

7 the articles of incorporation, w h e n  payment o f  the co ns i d e r a t i o n  f o r

8 shares is received by the corporation, the shares are c onsidered f ul ly
<

9 p a i d  and nonassessable.
I

10 (b) A  p r om is sor y note o r  future servi ce  does not c on st i t u t e

11 payment or part payment for shares of a corporation.

12 Sec. 10.06.340. JU DG ME NT  OF B O A R D  O R  S H AR EH OLD ER S A S  TO V A L U E  OF

13 CON S I D E R A T I O N  CONCLUSIVE. I n  the absence of fraud in the transaction*

1 4  the ju dgment of the board or the share ho lde rs  as to the v a lu e of th e

15 c o n s i d e r a t i o n  re ceived for shares is conclusive.

16 Sec. 10.06.343. STOCK RIGHTS A N D  OPTIONS. Subject to a pr ov i-

17 sion  in its articles, a c o r p o r a t i o n  may create and issue, w h e t h e r  or

18 not in c on ne ct ion  w i t h  the issuance and s ale of any of its shtres or

19 o th er  securities, rights or  options en t i t l i n g  the holde rs  of the

20 shares to p ur chase from the c o r p o r at io n shares of any class or

21 classes. These rights or options shall be e v i d en ce d in the m a n n e r  the

22 b oard approves and, subject to the p rov is io ns  of tha articles, s hall

23 set out the terms upon which, the time w i t h i n  which, a n d  the p r i c e  at

24 w h i c h  the shares m a y  be p u r c h a s e d  from the c o r p o ra ti on  u p o n  the exar-
t

25 cise of the right or option. If the righ ts  o r  o p t io ns  are to  be

26 issued to directors, officers, or emplo ye es  of the c o r p o rat io n o r  of  a

27 subsid ia ry  of the c o r p o ra ti on an d not to the sh ar eh o l d e r s  generally,

28 their issuance shall be a u t h o r i z e d  by the app ro va l of th e o u t s t a n d i n g

29 shares or  shall b e  consistent w i t h  a p l a n  so ap pr o v e d  o r  ratified. I n

•
-25- H B  2 4 6  ,,;i

■   ■



the absen ce  of  f r a u d  in the t r a n s a c t i o n ,  the judgment of the b o a r d  as 

to the a d e q u a c y  of the c o n s i d e r a t i o n  r e c e i v e d  for the rights o r  o p­

tions is c onclusive.

Sec. 10.06.345. 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  

FINANCING. T h e  r e as on abl e c h ar ge s a n d  e xpe ns es  of o r g a n i z a t i o n  or 

r e o r g a n i z a t i o n  of a corporation, a n d  the r e as ona bl e exp en se s of  and 

co m p e n s a t i o n  for  the sale or u n d e r w r i t i n g  of its shares, may  be p a i d  

or a l lo we d by the c o r p o r a t i o n  out of the c o n s i d e r a t i o n  r e c e i v e d  by the 

c o r p o r a t i o n  in paym en t fo r its s ha r e s  w i t h o u t  re nd er ing  the s ha r e s  not 

fully p a i d  or  assessable.

Sec. 10.06.348. C E R T I F I C A T E S  R E P R E S E N T I N G  SHARES. The  sha re s of 

a c o r p o r a t i o n  shall be r e p r e s e n t e d  b y  c ert ificates s i g n e d  b y  the 

p resident or v i c e - p r e s i d e n t  and the se c r e t a r y  or an as s i s t a n t  s e c r e­

tary of the co rp oration, and m a y  be sea le d w i t h  the seal of the c o r p o­

rati o n  or a f a c si mi le  of the seal. The  s ignatures of the p r e s i d e n t  or 

vi c e - p r e s i d e n t  an d the s e c r e t a r y  o r  as s i s t a n t  secretary u p o n  a c e r t i f­

icate ma y be facsimiles if the c e r t i f i c a t e  is c o u n t e r s i g n e d  b y  a 

tr an sf er  a ge nt or regis te re d by a regis tra r,  other th a n  the c o r p o r a­

tion itself or  a n  employee of the c or poration. If an  o f f i c e r  w h o  has 

signed or w h o s e  facsimile s i g n a t u r e  has b e e n  placed o n  the c e r t i f i c a t e  

ceases to be an  offic er b e f o r e  the c e r t i f i c a t e  is issued, t h e  c e r t i f i­

cate ma y be iss u e d  by the c o r p o r a t i o n  w i t h  the same effect as if the 

o ff ic er  w e r e  an offi ce r at th e d a t e  of its issue.

Sec. 10.06.350. I N F O R M A T I O N  R E Q U I R E D  TO BE STA TE D O N  C E R T I F I­

CATE. (a) E a c h  ce rt ificate r e p r e s e n t i n g  shares issued by  a  c o r p o­

ra t i o n  a u t h o r i z e d  to issue s h a r e s  of mo r e  t h a n  one class s h a l l  set out 

on the face o r  b a c k  of the c e r t i f i c a t e ,  or state that the c o r p o r a t i o n  

wil l  f u r n i s h  to a s h a r e h o l d e r  u p o n  request and w i th ou t charge, a  full 

or summa ry  s tatement of the d e s i g n a t i o n s ,  preferences, l i m i ta ti ons ,
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1 and relative rights of the shares of each class author ize d to be

2 is sue d and, if the co rp or ati on  is a uthorized to issue pref er re d or

3 special class in series, the v a ria ti on s in the relative rights and

4 pr efe re nc es  b e t we en  the shares of each Beries so far as they h a v e  been

5 fixed and de termined and the authority of the board to fix and  deter-

6 m i n e  the relative rights and preferences of subsequent series.

7 (b) Each certificate repre se nt ing  shares shall state u p o n  its

8 face

9 (1) that the c or po ration is organized u n d e r  the laws of the

10 state;

11 (2) the name of the pe rs o n  to w ho m  issued;

12 (3) the num ber  and class of shares, and the d e s i g na ti on  of

13 the series, if any, that the certificate represents.

14 Sec. 10.06.353. FULL P A Y ME NT  RE QU IR ED FOR CERTIFICATE. A  cer-

15 tificate may not be issued for a share until the share is fully paid.

16 Sec. 10.06.355. ISSUANCE O F  FRACTI ONA L SHARES O R  SCRIP. (a) A

17 co rp or ati on  may issue a certificate for a fractional share, and, by

18 action of its board, may issue, instead of a fractional certificate,

19 scrip in registered or bea rer  form that entitles the hol der  to receive

20 a certificate for a full share u po n  the surrender of the s crip aggre-

21 gating a full share.

22 (b) A  certificate for a fractional share entitles the holder to

23 e xe rcise vot i n g  rights, to receive dividends, and to par tic ip at e in

24 the assets of the corporation i n  the event of liquidation. Unless
c

25 otherwise pr ovi de d in the scrip, scrip does not entit le  the holder to

26 exercise v o t i n g  rights, to receive dividends, or t o  par tic ip at e in tha

27 assets of the c orporation in the event of liquidation.

28 (c) The b o a r d  may issue scrip subject to the c o n di ti on that it

29 is v o i d  if not exch an ge d for certificates representing full shares
J

i

-27- H B  2 4 #  *



1 before a specified date, or subject to the condition that the shares

2 for which the scrip is exchangeable may  be sold by the c orporation and

3 the proceeds di st ributed to the holders of that scrip, or subject to

4 other conditions w h i c h  the board considers advisable.

5 Sec. 10.06.358. DISTRIBUTIONS; CONDITIONS. (a) A  corporation

6 or a subsidiary of the corporation m a y  not make a di st ribution to the

7 corporation's shareholders, AS 10.06.990(17), unless

8 (1) the amount of the r et ained earnings of the corporation

9 immediately before the distribution equals or exceeds the amount of

10 the proposed distribution; or

11 (2) immediately after gi vi ng  effect to the dist ri but io n

12 (A) the sum of the assets of the corporation, exclu-

13 sive of goodwill, capitalized research and development expenses,

14 evidences of debts owing from directors or officers or secured by

15 the corporation's own shares, and deferred charges, w o u l d  be at

16 least equal to one and one-f our th  times its liabilities, not

17 including deferred taxes, de fe r r e d  income, and other deferred

18 credits; and

19 (B) the current assets of the corporation w o u l d  be at

20 least equal to its current liabilities or, if the average of the

21 earnings of the corporation before taxes on income and before

22 interest expense for the two preceding fiscal years was less than

23 the average of the interest expense of the corporation for those

24 fiscal years, at least equal to one and one-fourth its current

25 liabilities.

26 (b) For purposes of this section,

27 (1) in determining the amount of the assets of the corpora-

28 tion, profits deriv ed from an exchange of assets may not be  included

29 unless the assets received are currently realizable in cash;

r

o
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1 (2) "curre nt  a s s e t s” ma y  incl ud e net amou nt s that t he  board
r

2 has d e t e r m i n e d  in go o d  f a i t h  m a y  re aso n a b l y  be e x p e c t e d  to be r ec e i v e d

3 from cu stomers d u r i n g  the 1 2 - m o n t h  p e r i o d  us e d  in c a l c u l a t i n g  current

4 l i a b i li tie s u n d e r  e x i s t i n g  c on t r a c t u a l  r e la ti on shi ps  o b l i g a t i n g  the

5 c us t o m e r s  to make fixed or p e r i o d i c  p a y m e n t s  d ur i n g  the te r m  of the

6 c o n t r a c t s  after in e a c h  case g i v i n g  ef fe ct  to future costs no t then

7 i n c l u d e d  in current l i a b i l i t i e s  but r e a s o n a b l y  e x p e c t e d  to be in curred

8 by  the c o r p o r a t i o n  in p e r f o r m i n g  the contracts.
t

9 (c) For the pu rp o s e s  of this chapter, the amount of a  dis tribu-
' i

10 t ion p a y a b l e  in p r o p e r t y  sh al l be d e t e r m i n e d  on  the b a s i s  of the v a l u e

11 at w h i c h  the p r o p e r t y  is c a r r i e d  on  t he  c orp or at io n's  f i n a n c i a l  state-
r

12 ments i n  a ccordance 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  princi pl es .

13 (d) Only a c o r p o r a t i o n  that c l as sif ie s its as s e t s  as current

14 assets and f ixed ass et 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

15 p r i n c i p l e s  is g o v e r n e d  by (a)(2)(B) of this section.

16 Sec. 10.06.360. P R O H I B I T E D  DI STR IB UT IO N; I N A B I L I T Y  T O  M E E T

17 M A T U R I N G  DEBTS 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  or s u b s i d i a r y  of a

18 c o r p o r a t i o n  may not m a k e  a d i s t r i b u t i o n  to the c o r p o r a t i o n ' s  share-

19 h o l de rs if the c o r p o r a t i o n  o r  the s ub si d i a r y  m a k i n g  the d i s t r i b u t i o n

20 is, or as a result of the d i s t r i b u t i o n  w o u l d  be, likely to b e  unab le

21 to me e t  its li ab ili ti es  as th e y  mature.

22 Sec. 10.06.363. P R O H I B I T E D  D I S T R I B U T I O N  OF  J U N I O R  SHARES;

23 L I Q U I D A T I O N  PRE FE RENCE. A  c o r p o r a t i o n  or s u b s i d i a r y  of a c o r p o r a t i o n

24 m a y  not make a d i s t r i b u t i o n  to the c o r p o r ati on 's  s h a r e h o l d e r s  on  a n y
I

25 shares of its s t o c k  of a  class or ser ie s that are j u n i o r  to outstand-

26 ing shares of a n o t h e r  class or  series w i t h  regpect to d i s t r i b u t i o n  g £

27 assets on li q u i d a t i o n  if, a f t e r  g i v i n g  effect tp t h e  d is t r i b u t i o n ,  t h e

28 excess o f  its assets, 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  e n d

29 d e v e l op me nt e xp enses, e v i d e n c e s  of debts o w i n g  f?QSt d i r e c t o r s  o r
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of fi ce rs  o r  s e cu red  by  the c o r p o rat io n' s o w n  shares, a n d  def er re d 

charges, o v e r  its liabi li ti es , not  including d e f e r r e d  taxes, d e f e r r e d  

income a n d  oth er  d e f e r r e d  credit s,  w ou ld  be less than the liq u i d a t i o n  

p r e f e r e n c e  of all shares 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 ve r  the 

class or  series to w h i c h  t h e  d i s t r i b u t i o n  is made.

Sec. 10.06.365. 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 UN I O R  SHARES; RATIO 

OF R E T A I N E D  EARNINGS. A  c o r p o r a t i o n  or a s u b s i d i a r y  of a co r p o r a t i o n  

may  no t m a k e  a d i s t r i b u t i o n  to the c o rpo ra ti on 's sh ar e h o l d e r s  on  any 

shares o f  its s t o c k  of a c la ss or  series that are ju ni o r  to o u t s t a n d­

ing sha r e s  of a n o t h e r  c la ss  or series w i t h  respect to p a y m e n t  of 

d i v i d e n d s  un l e s s  the am o u n t  of the retained ea rnings of the c o r p o r a­

ti o n  i m m e d i a t e l y  be f o r e  t h e  d i s t r i b u t i o n  eq u a l s  or e x ce ed s the amount 

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

tive d i v i d e n d s  in arre ar s o n  all shares h a v i n g  a p r e f e r e n c e  w i t h  

r e s p e c t  to payment of d i v i d e n d s  o v e r  the class or series to w h i c h  the 

d i s t r i b u t i o n  is made.

Sec. 10.06.368. 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  SHARES 

OF D E C E A S E D  SHAREHOLDER. Th e pro vi s i o n s  of AS 10.06.358, 10.06.360,

1 0 .0 6. 36 3,  and 10.06 .3 65  d o  not a pply to a p u r c h a s e  or r e d e m p t i o n  of 

shares of a d e c e a s e d  s h a r e h o l d e r  from the p r o c e e d s  of i n s u r a n c e  on the 

life of the s ha r e h o l d e r  i n  excess of the t ota l amount of all pr emiums 

pa i d  by  the c o r p o r a t i o n  for  the insurance, in o rder to c a rr y out the 

p r o v i s i o n s  of an a g r e e m e n t  b e t w e e n  the c o r p o r a t i o n  and the s ha r e h o l d e r  

to p u r c h a s e  or r e d e e m  th e shares upo n  the d e a t h  of the shareholder.

Sec. 10.06.370. 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  COMPANY. 

T h e  p r o v i s i o n s  of AS 1 0 . 0 6 . 3 5 8  do  not a p p l y  to a d i v i d e n d  d e c l a r e d  by 

a r e g u l a t e d  i n ve st me nt c ompany, as d e f i n e d  in the U n i t e d  States 

I n t e r n a l  R e v e n u e  Code, to  the extent that the d i v i d e n d  is n e c e s s a r y  to 

m a i n t a i n  the status of th e c o r p o r a t i o n  as a r e g u l a t e d  i nvestment
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company under the provisions of that code. The provisions of this 

chapter do not apply to a pu rchase or redemption of shares redeemable 

at the option of the hol der  by a registered open-end investment c o m­

pany u nd er the United States Investment Company Act of 1940, so long 

as the right of redemption remains unsuspended under the provisions of 

that statute and the articles and bylaws of the corporation.

Sec. 10.06.373. SHARE DIVIDENDS: RESTRICTIONS. A  dividend

payable in shares of a class may not be pa i d  to the holders of shares 

of another class unless autho ri ze d by the articles of incorporation or 

unless payment is authorized by the affirmative vote or the w r it ten  

consent of the holders of at least a majority of the outstanding 

shares of the class in w h i c h  the payment is to be made.

Sec. 10.06.375. A D D I T I O N A L  RESTRICTIONS IN ARTICLES, BYLAWS, 

INDENTURES O R  AGREEMENTS. Noth in g in this chapter prohibits a d d i­

tional restrictions up o n  the de cl ara ti on  of dividends or the purchase 

or redemption of a corporation's own shares by prov is io n in the a r t i­

cles or bylaws of the c o r p o rat io n or in any indenture or other a g r e e­

ment entered into by the corporation.

Sec. 10.06.378. LI A B I L I T Y  O F  SHAREHOLDERS RECEIVING PROHIBITED 

DISTRIBUTIONS; SUIT A G A I N S T  SHAREHOLDERS. (a) A shareholder who 

receives a distribution p roh ib it ed  by this chapter with  knowledge of 

facts indicating the impropriety of the d is tr ibution is liable to the 

corporation for the benefit of all of the creditors or shareholders 

entitled to institute an action under (b) of this section for the 

amount received by the shareholder w i t h  interest at the legal rate on 

judgments until paid. The liability of the shareholder under this 

subsection m a y  not exc ee d the liabilities of the corporation owed to 

no nc on se nti ng  creditors at the time of the v i o l at io n and the injury 

suffered by noncon se nt ing  shareholders.
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(b) Suit ma y be brought in the name of the cor po ra ti on to e n­

force the liability

(1) to creditors a ri si ng  under (a) of this section for a

violation of AS 10.06.358 or AS 10.06.360 against any or all s hare­

holders liable by any one or more  creditors of the corporation whose 

debts or claims arose before the time of the d i s t r i b u t i o n  to sh ar e­

holders and who have not consented to the distribution, whet he r or not 

they have reduced their claims to judgment; or

(2) to shareholders arisi ng  under (a) of this section for a 

violation of AS 10.06.363 or AS 10.06.365 against any or all s h ar e­

holders liable by any one or m o r e  holders of p r e fe rre d shares o u t­

standing at the time of the dis tr ib uti on  who have not consented to the 

distribution, without regard to the provisions of AS 10.06.435.

(c) A shareholder sued u n d e r  this section m a y  implead all other 

shareholders liable under this section and may compel contribution, 

either in that action or in an independent action against shareholders 

not joined in that action.

(d) This section does not affect the liability that a s h a r e­

holder may have under other applicable law.

Sec. 10.06.380. IDENTIFICATION OF DI STR I B U T I O N  IN NOTICE TO 

SHAREHOLDERS. A  distribution o t her  than one chargeable to retained 

earnings shall be identified in a notice to shareholders as being made 

from a source other than ret ained earnings, and shall include a s t a t e­

ment of the accounting treatment of the distribution. The notice 

shall accompany the distr ib uti on  or shall be g i v e n  wi t h i n  three months 

after the end of the fiscal y e a r  in w hi ch the di str i b u t i o n  is paid.

Sec. 10.06.383. INAPPLICABILITY TO WINDING U P  A N D  INVOLUNTARY O R  

VOLUNTARY DISSOLUTION. AS 10.06.305 - 10.06.390 do not apply in a 

proceeding for winding up and dissolution u n d e r  AS 10.06.605 -



©

1 10.06.678.

2 Sec. 10.06.385. R E D E M P T I O N  O F  SHARES A T  T H E  O P T I O N  O F  C O RP OR A -

3 TION; MANNER. (a) A  c o r p o ra ti on m a y  redeem any or all shares that

4 are r edeemable at its option by

5 (1) g i v i n g  notice of redemption; and

6 (2) p a ym ent  or deposi t of the r e d e m p t i o n  p r i c e  of the

7 shares as p r o v i d e d  in its a rt icl es  of i n c o r p o r a t i o n  or d e p os it  of the

8 r e d e m p t i o n  pr ic e in a cc or dan ce  w i t h  (d) of this section.

9 (b) Subject to any p r o v i s i o n s  in its a r t i c l e s  of i n c o r p o r a t i o n

10 w i t h  respect to the not ic e r e q u i r e d  for r e d e m p t i o n  of shares, the

11 c o r p o ra ti on m a y  give notice of the r e d e m p t i o n  of any or all shares

12 subject to r e d e m p t i o n  by p u b l i s h i n g  a notice of r e d e m p t i o n  in a news-

13 p a per  of gener al  c i r c ul at ion  in the judicial d is t r i c t  i n  w h i c h  the

14 p rincipal ex e c u t i v e  office of the c or p o r a t i o n  is loca te d at least o n c e

15 a week for two s uccessive weeks, b e g i n n i n g  not e a r l i e r  t h a n  60 n o r

16 later tha n 20 days before the da t e  fixed for redemption. The n o t i c e

17 of r e de mp tio n shall set out the following:

18 (1) the class or ser ie s of shares or part of any class or

19 series of shares to be redeemed;

20 (2) the date fixed for redemption;

21 (3) the r ede m p t i o n  pri ce ; and

22 (4) the pl ac e at w h i c h  the s h a r e h o l d e r s  may  o b t a i n  p a y m e n t

23 of the r e d e m p t i o n  price u p o n  s u r r e n d e r  of t h e i r  share certificates.

24 (c) If the co r p o r a t i o n  g i v e s  notice of r e d e m p t i o n  u n d e r  (b) of

25 this section, it shall also m a i l  a copy of th e n o t i c e  of r e d e m p t i o n  to

26 each h o l d e r  of re c o r d  of shares to be r e d e e m e d  as of the d a t e  of

27 ma i l i n g  or r e c o r d  date  fixed i n  a cco rd an ce  w i t h  AS 10.06.408, ad-

28 dress ed  to the h o l d e r  at the a d d r e s s  of the h o l d e r  a p p e a r i n g  o n  t he

29 books of the c or p o r a t i o n  or g i v e n  by the h o l d e r  to the c o r p o r a t i o n  for
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1 the purpose of n o t i c e  not e a r l i e r  tha n 60 nor  l ater than  20 days

2 b e f o r e  the d a t e  fi xe d for r ed emption. F a i l u r e  to comply w i t h  this

3 s ub se c t i o n  d o e s  not i nv al i d a t e  the r e d e m p t i o n  of the shares.

4 (d) O n  or b e f o r e  the date fixed for r e d e m p t i o n  of redeemable

5 shares, a c o r p o r a t i o n  m a y  d e p os it  w i t h  a b a n k  or trust compa ny in this

6 state as a trust fund a su m s u f fic ie nt  to re dee m the shares called on

7 the date f i x e d  for red em ption, w i t h  ir re vocable in st ru c t i o n s  to the

8 b a n k  or trust c o m pa ny to p u b l i s h  a n o t i c e  of redemption, o r  to com-

9 p l e t e  the p u b l i c a t i o n  if begun, and to pay, on a n d  af ter  or bef or e the

10 d ate fixed for redempt io n, the r e d e m p t i o n  p r i c e  of the shares to

11 h o lde rs  of the sh ar es u p o n  the s u r r e n d e r  of t he ir  share certificates.

12 F r o m  and a f t e r  the da t e  of the d e p o s i t  w i t h  the b a n k  or trust company,

13 a l t h o u g h  b e f o r e  the date fixed for redemption, the  shares cal led  for

14 r e d e m p t i o n  are r e d e e m e d  and  d i v i d e n d s  o n  those s ha r e s  cease to accrue

15 a f t e r  the d a t e  f ix ed  for redemption. The  depos it  c onstitutes full

16 paym en t of the shares to t hei r h o l d e r s  and from and af te r the dat e of

17 the deposit the shares are no l ong e r  o u t s t a n d i n g  and the hold ers  of

18 the shares c ease to be s h a r e h o l d e r s  w i t h  respect to the shares and

19 ha v e  no ri gh ts  w i t h  respect to the shares exc ep t the right to receive

20 from the b a n k  or trust c o m pa ny  pa y m e n t  of the r e d e m p t i o n  pr ic e of the

21 shares w i t h o u t  interest, u p o n  s u r r e n d e r  of the ce rti f i c a t e s  for the

22 shares, a n d  any right to convert the shares that m a y  exist and con-

23 t inue for a p e r i o d  fixed by the terms of the shares.

24 Sec. 10.06.388. A C Q U I S I T I O N  OF C O R P O R A T I O N’S OWN SHARES; REISSU-

25 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  or redeems or

26 other wi se  a c q u i r e s  its o w n  shares, the shares are r e s t o r e d  to the

27 status of a u t h o r i z e d  but u n i s s u e d  shares un l e s s  the ar tic le s prohibit

28 their re is sua nc e.

29 (b) If the articles prohibit the reissuance of shares upon their

r
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acq ui si tio n by the corporation, then upon the acquisition of those 

shares the authorized number of shares of the class and series, if 

any, to w h i c h  the shares b el on ged  is reduced by the number of shares 

acquired and the articles shall be amended to reflect the reduction in 

authorized shares. If all of the authorized shares of a class or 

series are acquired and their reissue is prohib it ed  by the articles of 

incorporation, then the articles shall also be amended to eliminate 

any statement of rights, preferences, privileges, and restrictions 

relating solely to that class or series. A rt icles of amendment shall 

be filed within 60 days of the acquisition of the shares in accordance 

with  the requirements of AS 10.06.512 - 10.06.514. Approv al  by the 

outstanding shares is not required to adopt su c h  articles of a m e n d­

ment .

Sec. 10.06.390. CAPITALIZATION OF R ET A I N E D  EARNINGS. The paid- 

in capital of a corporation m ay be increased by resolution of the 

board directing that all or a part of the re tained earnings of the 

corporation be transferred to the paid- in  capital account.

ARTICLE 5. S H A R E H O L D E R S .

Sec. 10.06.405. MEETINGS OF SHAREHOLDERS. (a) Meetings of 

shareholders shall be held at a place inside or outside this state as 

provided in the bylaws. In the absence of a prov isi on  in the bylaws, 

meetings shall be hel d at the registered office of the corporation.

(b) An annual meeting of the shareholders shall be he l d  at the 

time as provided in the bylaws. If the annual meeting is not held 

wi t h i n  any 13-month period, the superior court may  on the application 

of a shareholder summarily order a meeting to be held.

(c) Special meetings of the shareholders may be called by the 

board, the chairman of the board, the president, the holders of not 

less t h a n  one-tenth of all the shares entitled to vote at the meeting,
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1 or other persons as may be authorized in the articles of incorporation

2 or the bylaws.

3 Sec. 10.06.408. CLOSING OF TR ANSFER B O OK S A N D  FIXING RECO RD

4 DATE. (a) To determine the shareholders en ti t l e d  to notice of or to

5 vote at a meeti ng  of shareholders or an adjourn me nt of a meeting, or

6 to determine the shareholders entitled to rece iv e payme nt of a divi-

7 dend, or to determine the shareholders for any other proper purpose,

8 the board of a corporation m a y  provide that the s toc k transfer books

9 shall be closed for a stated p eri o d  not e x c e e d i n g  70 days. If the

10 stock transfer books are closed to de termine shareholders en titled to

11 notice of or to vote at a m e e t i n g  of shareholders, they shall be

12 closed for at least 20 days immediately p r e c e d i n g  the meeting.

13 (b) Instead of closing the stock t r a n s f e r  books, the bylaws or,

14 in the absence of an applicable bylaw, the b o a r d  m a y  fix a date as the

15 record date for the d et e r m i n a t i o n  of shareholders. This re co rd  date

16 may not be more than 60 days and, in case of a m e et in g of share-

17 holders, not less than 20 days before the date  on w h i c h  the p ar ti cu la r

18 action requiring the d e t e r m in at io n of shareholders is to be taken. If

19 the stock transfer books are not closed and a record date is not fixed

20 for the determination of shareholders e n t i t l e d  to noti ce  of or to vote

21 at a m e eti ng  of shareholders or for the d e t e r m i n a t i o n  of shareholders

22 entitled to receive payment of a dividend, the date on  w hic h notice of

23 the m e e ti ng  is mailed or the date on w h i c h  the resol ut io n of the board

24 declaring the dividend is adopted, is the rec ord  da t e  for the deter-

25 mi nation of shareholders. W h e n  a d e t e r m i n a t i o n  of shareholders enti-

26 tied to vote at a meeti ng  of shareholders ha s b e e n  made  as pr ovi de d in

27 this section, the de te r m i n a t i o n  applies to an  adjournment of the

28 meeting of shareholders.

29 Sec. 10.06.410. NOTICE OF SHAREHOLDERS' MEETINGS. Written or
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1 p r i n t e d  no ti c e  stating the place, d ay  and h o u r  of the m e e t i n g  and, in

2 the case o f  a special meeti ng,  the p u r p o s e  for w h i c h  the m e e t i n g  is

3 called, shall be d e l i v e r e d  not less t h a n  20 or more t h a n  60 days

4 bef ore  the date of the m ee ting, e i t h e r  p e r s o n a l l y  or by mail, by or at

5 the d i r e c t i o n  of the pr esident, the secretary, the officer, or p e r so ns

6 c a l li ng  the meeting, to ea c h  s h a r e h o l d e r  of r e c o r d  e n t i t l e d  to v ot e  at

7 the meeting. If mailed, the n o t i c e  is c on si d e r e d  d e l i v e r e d  w h e n

8 d e p o s i t e d  w i t h  posta ge p r e p a i d  in the U n i t e d  States mai l a d d r e s s e d  to

9 the s h a r eh ol de r at the addr es s of the sh a r e h o l d e r  as it a p p e a r s  o n  the

10 s t oc k t ran s f e r  books of the corp or at io n, or, if the s h a r e h o l d e r  has

11 filed w i t h  the sec retary of the c o r p o r a t i o n  a w r i t t e n  reque st that

12 n o t i c e  be m ai l e d  to a di f f e r e n t  address, the c o r p o r a t i o n  shall m ail

13 the n o t i c e  to the n e w  address. A n  aff id avi t of the s e c r e t a r y  or o t h e r

O  14 p e r s o n  g i v i n g  the n ot i c e  or of a t r a n s f e r  a gent of the c o r p o r a t i o n

15 that the n ot i c e  r eq ui red  by this s e c t i o n  has be e n  given, is p r i m a

16 facie ev id e n c e  of the facts st at ed in  the affidavit.

17 Sec. 10.06.413. V O T I N G  LIST; LIABILITY. (a) At least 20 days

18 b ef o r e  e a c h  m e e t i n g  of s h a r e ho lde rs , the o f fi ce r or agent h a v i n g

19 charge of the s t oc k t r a n s f e r  b o ok s for shares of a c o r p o r a t i o n  shall

20 ma k e  a list of the s h a r eho ld er s e n t i t l e d  to vo t e  at the m e e t i n g  or an

21 a dj o u r n m e n t  of the m e e t i n g  a r r a n g e d  in al ph ab e t i c a l  order, w i t h  the

22 addre ss  of and the n u m b e r  of shares h el d  by e a c h  sha re hol de r.  The

23 list shall be kept o n  file at the r e g i s t e r e d  office of the c o r p o r a t i o n

24 and is subject to i n s p e c t i o n  by a s h a r e h o l d e r  or the a gent or a tt o r n e y

25 of a sh ar eh old er  at any time d u r i n g  usual bu sin es s h o u r s  fo r a p e r i o d

26 of 20 days befort the m ee ting. T h e  list shall also be  p r o d u c e d  and

27 kept o p e n  at the time and p l ac e of the m e e t i n g  and s ha ll  be subje ct  to

28 the i n sp ect io n of a s h a r e h o l d e r  d u r i n g  the meeting. T h e  o rig i n a l

29 s toc k trans fe r b ooks are p r i m a  f a c i e  evi d e n c e  as to the  s h a r e h o l d e r s
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1 who  are e n t i t l e d  to examine the list or t r a n s f e r  b o o k s  or to vo t e  at a

2 m e e t i n g  of shareholders.

3 (b) Fail ur e to comply w i t h  the r eq ui r e m e n t s  of this sect io n does

4 not affect the val i d i t y  of the action t a k e n  at the meeting.

5 (c) A n  o f fic er  or agent ha v i n g  c ha r g e  of t h e  stock transfer

6 b ooks wh o fails to prepare the list of sh areholders, kee p it o n  file

7 for a p e r i o d  of 20 days, or p r o duc e and k e e p  it o p e n  for in sp e c t i o n  at

8 the meeting, as provided in this section, is liable for  a p e n a l t y  of

9 $5 ,0 00  and shall pay this s u m  to a s h a r e h o l d e r  w h o  makes a w r i t t e n

10 request for pe rf or man ce  of the duties i m p o s e d  by thi s section.

11 Sec. 10.06.415. Q U O R U M  O F  S HA REHOLDERS. (a) Unless otherwise

12 p r o v i d e d  in the articles of in co rp or ati on , a m a j o r i t y  of the shares

13 e n t i t l e d  to vote, r e p r es en te d in p e r s o n  o r  by proxy, constitutes a

14 q u o r u m  at a m e e t i n g  of shareholders, but in no event may a quo rum

15 consist of less than o n e - t h i r d  of the shares e n t i t l e d  to v ot e  at the

16 meeting. If a q uo r u m  is present, the a f f i r ma tiv e v o t e  of the majori ty

17 of shares repres en ted  at the me e t i n g  a nd  e n t i t l e d  to vo t e  o n  the

18 subject m a t t e r  is the act of the shareholders, u n l e s s  the v o t e  of a

19 gr e a t e r  n u m b e r  or vot ing  by classes is r e q u i r e d  by  this chapter, the

20 articles of incorporation, or  the bylaws.

21 (b) Shareholders p r e s e n t  at a m e e t i n g  at w h i c h  a q u o r u m  is

22 pres en t ma y continue to t ra nsact b u s i n e s s  until adjournment, notwith-

23 s ta n d i n g  the with dr aw al of e no u g h  s h a re hol de rs  to leave less than a

24 quorum, if any action t a k e n  other t h a n  ad j o u r n m e n t  is ap pro ve d by at

25 least a m a j o r i t y  of shares re qu i r e d  to c o ns tit ut e a quorum.

26 Sec. 10.06.418. PROXIES. (a) E a c h  p e r s o n  en titled to v ote

27 shares ma y au thorize a n o t h e r  p er s o n  or  persons to act by p r o x y  w i t h

28 respect to the shares. A  p r o x y  p u r p o r t i n g  to b e  ex ecuted in accor-

29 d an ce w i t h  the provisions o f  this c h a p t e r  is p r e s u m e d  valid.
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1 (b) A  proxy is not valid after the expiration of 11 months from

2 the date of the proxy unless it qualifies as an irrevocable proxy

3 under (e) of this section. A  proxy continues in full force and effect

4 until revoked by the person executing it, except as provided in this

5 section. A  person ma y revoke a proxy by a writing delivered to the

6 c orporation stating that the proxy is revoked, by a subsequent proxy

7 executed by the pe r s o n  executing the prior proxy and presented to the

8 meeting, or by attendance at the meeting and voting in person by the

9 pe r s o n  executing the proxy. The dates contained on the forms of proxy

10 presumptively determine the order of execution, regardless of the

11 p os t m a r k  dates on the envelopes in w h i c h  the proxies are mailed.

12 (c) A  proxy is not revoked by the death or incapacity of the

13 m ake r unless, before the vote is counted, written notice of the d eatho 14 or incapacity is received by the corporation.

15 (d) Except as provided otherwise by written agreement of the

16 parties, the record holder of shares held by a pe rso n as pledgee or

17 otherwise as security or that belong to another shall, upon demand and

18 payment of necessary expenses, issue a proxy to vote to the pled gor  or

19 to the owner of the shares.

20 (e) Notwithstanding (c) of this section, a proxy that states

21 that it is irrevocable is irrevocable for the period specified in the

22 proxy when it is hel d by the following or a nominee of the following:

23 (1) a pledgee;

24 (2) a person who has purchased, agreed to purchase, or

25 holds an option to purchase the shares or a person who has sold a

26 p o r t i o n  of the shares of the pe rs on  in the corporation to the m a ke r of

27 the proxy;

28 (3) a person w ho has contracted to perform services as an

29 employee of the corporation, if a proxy is required by the contract of

O
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1 employment and if the p roxy states that it was given in co ns ideration

2 of the contract of employment, the name of the employee, and the

3 period of employment c ontracted for;

A (A) a person d e sig na te d by or under an agreement under

5 AS 10 .0 6. A 2 5 ( b ) ; or

6 (5) a b ene ficiary of a trust with respect to shares held by

7 the trust.

8 (f) N o tw ith st an di ng the period of irrevocability specified in a

9 proxy, the proxy becomes revocable w h e n  the pledge is redeemed, the

10 option or agreement to pu rchase is terminated or the seller no longer

11 owns any shares of the c orporation or dies, the period of employment

12 provided for in the contract of employment has terminated, the agree-

13 ment under AS 10.06.A25(b) has terminated, or the person ceases to be

1A a beneficiary of the trust. In addition, a proxy ma y be made  irrevo-

15 cable if it is given to secure the performance of a duty or to protect

16 a title, either legal or equitable, until the ha ppening of events

17 that, by its terms, d i s ch ar ge  the obligations secured by it.

18 (g) Notw it hst an di ng  a provision m ak i n g  a proxy irrevocable, a

19 proxy may be revoked by a transferee of shares without knowledge of

20 the existence of the p r o v is ion  unless the existence of the proxy and

21 its irrevocability appears on the certificate representing the shares.

22 Sec. 10.06.A20. V O T I N G  OF SHARES. (a) An outstanding share,

23 regardless of class, is entitled to one v ote on eac h ma t t e r  submitted

2A to a vote at a meeting of shareholders, except as may be otherwise

25 provided in the articles of incorporation. If the articles provide

26 for more or less than on e vote for any share, on any matter, every

27 reference in this chapter to a majority or other p r o p o r t i o n  of shares

28 shall refer to a m a j o r i t y  or o the r p r op or ti on of the votes entitled to

29 be cast.

c

H B  2A6 -AO-



o
)

1 (b) Shares h e l d  by t he  corporation, o r  s h a r e s  held  by a n ot he r

2 c o r p o r a t i o n  if a m a j o r i t y  of the shares e n t i t l e d  t o  v o t e  for th e elec-

3 t i o n  of di r e c t o r s  of the o t h e r  c o r p o r a t i o n  is h e l d  by  the cor por at io n,

4 m a y  not be v o t e d  at a m e e t i n g  or c o u n t e d  in d e t e r m i n i n g  th e total>
5 n u m b e r  of o u t s t a n d i n g  shares at a g i v e n  time.

6 (c) A s h a r e h o l d e r  m a y  v ote e i t h e r  in p e r s o n  or  by p r o x y  e x e c u t e d

7 in w r i t i n g  by the s h a r e h o l d e r  or by the a u t h o r i z e d  a t t o r n e y - i n - f a c t  of

8 the shareholder.

9 (d) Un l e s s  the a r t i c l e s  of i n c o r p o r a t i o n  p r o v i d e  o t h e r w i s e ,  at

10 an  e lec t i o n  for d i r ect or s eac h s h a r e h o l d e r  e n t i t l e d  to v o t e  at the

11 e l e c t i o n  ma y vote, in p e r s o n  or by proxy, the n u m b e r  of sh ar e s  o w ne d

12 by the s h a r e h o l d e r  for as many  p e r so ns  as there a r e  d i r e c t o r s  to be

13 el e c t e d  and for w h o s e  e l e c t i o n  the s h a r e h o l d e r  h a s  a right to v ote, oro 14 to cumulate v o t e s  by g i v i n g  one c a n d i d a t e  votes e q u a l  to the number, of

15 d i r e c t o r s  m u l t i p l i e d  by the nu m b e r  of sh a r e s  of t h e  s h a r eho ld er , o r  by

16 d i s t r i b u t i n g  v ote s o n  the same p r i n c i p l e  am on g a n y  n u m b e r  o f  candi-

17 dates. The rights cr e a t e d  by this s u b s e c t i o n  m a y  not be l i m i t e d  by

18 am en dme nt  to the ar ti cl es  w h e n  the v o t e s  cast a g a i n s t  th e ame nd men t

19 w o u l d  be suffi ci ent  to elect one d i r e c t o r  if v o t e d  c u m u l a t i v e l y  at an

I
20 e l e c t i o n  of the entire board.

21 (e) Shares s t a n d i n g  in the n am e  of a n o t h e r  c o r po ra ti on , o t her

22 t h a n  a su bs i d i a r y  as d e f i n e d  in AS  1 0 . 0 6 . 9 9 0 ( 3 9 )  ( B ) , m a y  b e  v o t e d  by

23 the officer, agent, or p r o x y  as the b y l a w s  of t h e  o t h e r  c o r p o r a t i o n

24 m a y  prescribe, or, in t he  absence of a p r o v i s i o n ,  as the b o a r d  of the

25 o t h e r  c o r p o r a t i o n  may determine.
\

26 (f) Shares he l d  b y  an  a dm in is t r a t o r ,  e x e c ut or , gu a r d i a n ,  o r

27 c on s e r v a t o r  ma y be v o t e d  by that perso n,  e i t h e r  i n  p e r s o n  or  by  proxy,

28 w i t h o u t  a t r a n s f e r  of the shares into th e nam e o f  that perso n. Shares

29 s t a n d i n g  i n  the name o f  a trustee m a y  b e  v o t e d  b y  the t ru s t e e ,  e i t h e r
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1 in p e r s o n  or b y  proxy, but a t r u st ee is no t e nt itled to vo t e  shares

2 h e l d  by the t r u s t e e  w i t h o u t  a t r a n s f e r  of the shares into the na m e  of

3 the trustee.

A (g) Shares s t a n d i n g  in the n a m e  of a re ce iv er m a y  be v o t e d  by

5 the receiver, a n d  shares h e l d  by o r  u n d e r  the control of a receiver

6 m a y  be v o t e d  by the r e c e i v e r  wi t h o u t  a t r a n s f e r  of the shares into the

7 n a m e  of the r e c e i v e r  if au t h o r i t y  to t r a n s f e r  the shares is c ontained

8 i n  a n  a p p r o p r i a t e  court o r d e r  by w h i c h  t he r ece iv er  w a s  appointed.

9 (h) A  s h a r e h o l d e r  w h o s e  shares are p l e d g e d  is e nt i t l e d  to vote

10 the shares u n t i l  the sha re s have  b e e n  t r a n s f e r r e d  into the name of the

11 ple dg ee , and t h e r e a f t e r  th e p l e d g e e  is e n t i t l e d  to v o t e  the shares so

12 transferred.

13 (i) B e g i n n i n g  o n  th e date o n  w h i c h  w r i t t e n  n ot i c e  of re dem p t i o n

1A of r e d e e m a b l e  sh ar es has b e e n  m a i l e d  to the holde rs  of the sh ar es and

15 a s u m  s u f f i c i e n t  to r e d e e m  the shares h a s  b e e n  d e p o si te d w i t h  a b an k

16 or trust c o m p a n y  w i t h  i r r e v oc ab le i n s t r u c t i o n  and au thority to pa y the

17 r e d e m p t i o n  p r i c e  to the h o l d e r s  of the shares u p o n  s u r r en der  of the

18 c e r t i f i c a t e s  for the shares, the shares may  not vote o n  any m a t t e r  and

19 a re  not c o n s i d e r e d  to be o u t s t a n d i n g  shares.

20 Sec. 10.06.A23. A C T I O N S  T A K E N  W I T H O U T  MEETING: W R I T T E N  CONSENT;

21 R E V O C A T I O N  OF  CONSENT. (a) Un l e s s  p r o h i b i t e d  by the articles or the

22 byla ws,  w h e n e v e r  u n d e r  this c h a p t e r  s h a r e h o l d e r s  are r e q u i r e d  o r  per-

23 m i t t e d  to take a c t i o n  by vote, the a c t i o n  m a y  be t aken w i t h o u t  a

2A m e e t i n g  by w r i t t e n  consents, id ent ic al  in content, s e tt in g out the

25 a c t i o n  taken, s i g n e d  by the h o l d e r s  of all o u t s t a n d i n g  shares en titled

26 to v o t e  o n  the action.

27 (b) A  s h a r e h o l d e r  g i v i n g  a w r i t t e n  consent, o r  the shareh ol der 's

28 p r o x y  holder, o r  a t r a n s f e r e e  of the sh ar es  o r  a p er so nal  representa-

29 ti v e  or p r o x y  h o l d e r  of the s h a re ho ld er , ma y only revoke the  consent
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1 by a writi ng  received by the corporation before the time that w r i t t e n

2 consents of the shares required to authorize the proposed action have

3 been  filed wi t h  the secretary of the corporation. The revocation is

4 effective u p o n  receipt by the secretary of the corporation.

5 Sec. 10.06.425. VOTING TRUSTS A N D  AGREEMENTS AMONG SHAREHOLDERS.

6 (a) Any number of shareholders of a corporation may create a vo ti ng

7 trust for the purpose of conferring u pon a trustee or trustees the

8 right to vote or otherwise represent their shares, for a period not to

9 exceed 10 years, by entering into a wr i t t e n  v o t i n g  trust agreement

10 specifying the terms and conditions of the vo t i n g  trust, by d epositing

11 a copy of the agreement w i t h  the corporation at its registered office,

12 and by transferring their shares to the trustee o r  trustees for the

13 purpose of the agreement. The trustee or trustees shall keep a record

' 1 4  of the holders of voting trust certificates evidencing a beneficial

15 interest in the voting trust, giving the names and  addresses of all

16 the holders and the number and class of the shares for w h i c h  the

17 voting trust certificates are issued, and shall deposit a copy of the

18 record w it h  the corporation at its registered office. The copies of

19 the vot ing  trust agreement and the record depo si ted  with  the corpo-

20 ration are subject to the same right of examination by a shareholder

21 of the corporation, in person or by agent or attorney, as are the

22 books and records of the corporation under A S  10.06.430, and the

23 copies of the agreement and the record are subject to examination by a

24 holder of record of voting trust certificates, either in per so n or by

25 agent or attorney, at a reasonable time for a pr op e r  purpose.

26 (b) This section does not invalidate t v o t i n g  or other agreement

27 among shareholders or an irrevocable proxy cosq>lying w i t h  AS 10.06.-

28 418(e) not otherwise illegal.

29 Sec. 10.06.428. S H A R E H O L D E R S’ PREEMPTIVE RIGHTS. (•) Except too
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1 the extent limited or d e n i e d  by this section or by the articles of

2 incorporation, shareholders have a preemptive right to acquire un-

3 issued shares or securities convertible into suc h shares or ca rr yin g a

4 right to subscribe to o r  acquire shares.

5 (b) Unless otherwise provided in the articles of incorporation,

6 (1) there is no preemptive right

7 (A) to acquire any shares issued to directors, offi-

8 cers, or employees if approved by the ou t s t a n d i n g  shares or if

9 authorized by and consistent w i t h  a plan p re vi ou sly  a pp ro ve d by

10 the outstanding shares; or

11 (B) to acquire shares sold for conside ra ti on  other

12 than for cash;

13 (2) holders of shares of a class that is p r e f e r r e d  or

14 limited as to dividends or assets are not e nti t l e d  to a pree mp ti ve

15 r i g h t ;

16 (3) holders of shares of common s toc k are not entitle d to a

17 preemptive right to shares of a class that is p r e f e r r e d  or limited as

18 to dividends or assets or to any obligations, unl es s convertible into

19 shares of common stock or carrying a right to subscribe to or acquire

20 shares of common stock;

21 (4) holders of common stock without v o t i n g  p o w e r  are not

22 entitled to a preemptive right to shares of co mm on s tock w i t h  v ot i n g

23 power;

24 (5) a preemptive right is only an o p p o rt uni ty  to acquire

25 shares or other securities under the terms and conditions as the b oa rd

26 may fix for the purpose of provi di ng  a fair and reasonable op po rt un ity

27 for the exercise of the preemptive right.

28 Sec. 10.06.430. BOOKS AN D RECORDS, (a) A  cor por at io n or ganized

29 under this chapter shall keep correct and complete books and records
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1 of account, m i n u t e s  of p r o c e edi ng s of its shareholders, board, and

2 c ommittees of the board, and a r ec o r d  of its s ha reholders, c o n t a i n i n g

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

4 of the shares h e l d  by  each. Th e books, records, and m i n u t e s  may  be in

5 w r i t t e n  form or in any  other f or m  c a p a b l e  of being c o n v e r t e d  into

6 w r i t t e n  form w i t h i n  a r easonable time.

7 (b) A c o r p o r a t i o n  orga ni zed  u n d e r  this chapter shall ma k e  its

8 books and records, o r  c e r t if ied  copies o f  them, r e a s o n a b l y  ava il abl e

9 for inspe ct io n a nd c o p y i n g  at the r e g i s t e r e d  office or p r i n c i p a l  p l ac e

10 of b us iness in the s t a t e  by the d e p a r t m e n t  or by a s h a r e h o l d e r  of the

11 corporation. S h a r e h o l d e r  i n s p e c t i o n  shall be u po n  w r i t t e n  d e m a n d

12 stati ng  the p u r p o s e  of the inspection. T he i n s p e c t i o n  m a y  be in

13 p e r s o n  or by agent or attorney, at a r e a s o n a b l e  time a n d  for a p r o p e r

14 purpose. Only b o o k s  and records of a ccount, minutes, a n d  the re co r d

15 of shareholders re le v a n t  to the s t a t e d  p u r p o s e  of the i n s p e c t i o n  ma y

16 be inspected or copied.

17 (c) An o f f i c e r  o r  agent who, or a c or p o r a t i o n  that, refuses to

18 a l lo w a shareholder, o r  the agent or a t t o r n e y  of the sha re ho lde r,  to

19 examine and ma k e  c o p i e s  from its bo ok s an d rec ord  of account, minutes,
I

20 and record of s h ar eh ol der s,  for a p r o p e r  purpose, is liable to the

21 shareho lde r for a p e n a l t y  in the amount of 10 percent of the v a l u e  of

22 the shares o wned b y  the s h a r e h o l d e r  o r  $5,000, w h i c h e v e r  is greater,

23 in ad dition to o t h e r  damages or r em e d y  g i v e n  the s h a r e h o l d e r  b y  law.

24 It is a defense to an action for p e n a l t i e s  u n d e r  this s e c t i o n  that the

25 p e r s o n  suing has w i t h i n  two y e a r s  so l d  or o f f e r e d  for sale a list of
t

26 shareholders of the c or p o r a t i o n  or any o t h e r  c o r p o r a t i o n  or  has a i d e d

27 or abett ed a p e r s o n  in p r o c u r i n g  a list of s h a r eho ld er s fo r this

28 purpose, or has i m p r o p e r l y  u s e d  i n f o r m a t i o n  secu re d t h r o u g h  a p r i o r

29 ex a m i n a t i o n  of the  books and r e co rd s of account, or min u t e s ,  or  r ec o r d
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of sha re ho lde rs  of the c o r p o r a t i o n  or any other corporation, or was 

not act ing  in g o o d  fa it h or for a p r o p e r  purpose in m a k i n g  the per* 

son's demand.

(d) N o t h i n g  in this c ha pt er impairs the p o w e r  of a court, upon 

p ro of  by a s h a r e h o l d e r  of a d e m a n d  p r o p e r l y  made and for a pr op er  

purpose, to com p e l  the p r o d u c t i o n  for e x a m i n a t i o n  b y  the shareho ld er 

of the books and reco rds  of account, m in ut es,  and record of s h a r e­

hol d e r s  of a c or po ration.

Sec. 10.06.A33. A N N U A L  R E P O R T  TO SHAREHOLDERS: CONTENT; F I N A N­

CI A L  STA TE ME NT O N  REQUEST. (a) The b o a r d  shall send an annual report 

to the s h a r e h o l d e r s  not later th a n  180 day s after the close of the 

fiscal ye a r  or the da t e  on w h i c h  n o t i c e  of the annual m e e t i n g  in the 

next  fiscal y e a r  is sent u n d e r  AS 10.06.410, w h i c h e v e r  is first, 

unl e s s  in the cas e  of a c o r p o r a t i o n  w i t h  less th a n  100 h o l d e r s  of 

re c o r d  of its shares, as d e t e r m i n e d  u n d e r  AS 10.06.408, this r e q u i r e­

men t  is e x p r e s s l y  w a i v e d  in the art i c l e s  of incorporation. The annual 

report shall c o n t a i n  a b a l a n c e  sheet as of the e nd  of the fiscal year 

and an income sta t e m e n t  and s ta tement of changes in f inancial po si tio n 

for the fiscal year, a c c o m p a n i e d  by a report on the fiscal y ea r  by 

ind ep en den t a c c o u n t a n t s  or, if there is no such report, the c e r t i f i­

cate of an a u t h o r i z e d  o f fi ce r of the c o r p o r a t i o n  that the statements 

w e r e  p r e p a r e d  w i t h o u t  audit f r o m  the b o o k s  and records of the c o r p o­

ration.

(b) In a d d i t i o n  to the fin an cia l statement r eq ui r e d  by (a) of 

this section, un l e s s  a c o r p o r a t i o n  ha s a no nexempt class of securities 

r e g i s t e r e d  u n d e r  S e c ti on 12 of the Secur it ies  and  E xc han ge  Act of 1934 

or  files r e p o r t s  u n d e r  Se ctions 7(c), 8(c), and 28 of the Al as ka

N a t i v e  Cla im s Settle me nt  Act, the annual report of a corpor at io n 

h a v i n g  100 or  m o r e  holders of rec o r d  of  its shares shall also briefly



1 describe

2 (1) all transactions, ex c l u d i n g  compensation of of ficers

3 and directors, during the previous fiscal year involving an amount in

4 excess of $40,000, other than  contracts let at competitive b i d  or

5 services rendered at prices regulated by law, to w h i c h  the c o r p o r a t i o n

6 or its parent or subsidiary was a party, and in w h ic h a d i r e c t o r  or

7 officer of the corporation or of a subsidiary or, if k n o w n  to the

8 corporation, its parent, or subsidiary, a h ol d e r  of more than  10 per-

9 cent of the o utstanding vot ing  shares of the corporation h ad a dire ct

10 or indirect material interest; the report shall include the n a m e  of

11 the person, the person's relationship to the corporation, the n a t u r e

12 of the person's interest in the tr ans ac ti on  and, if practicable, the

13 amount of the i n t e r e s t ; i n  the case of a  tr ans ac ti on  w i t h  a p ar tner*

14 ship of wh ic h the pe rs o n  is a partner, only the interest of the part-

15 nership need be stated; a report is not re qu ire d in the case of trans-

16 actions approved by the shareholders u n d e r  A S  10.06.478;

17 (2) the amount and c ir cumstances of  indemnifications or

18 advances aggregating m o r e  than $10,000 paid  d u r i n g  the fiscal y e a r  to

19 an officer or director of the c or p o r a t i o n  u n d e r  AS 10.06.490; a report

20 is not required in the case of i n d e m n if ic at io n approved by the share-

21 holders under AS 10.06.490(d)(3).

22 (c) A  shareholder o r  sh ar eholders h o l d i n g  at least f iva perce nt

23 of the outstanding shares of a class of a  corporation m a y  ma k e  a

24 written request to the corpor ati on  for an income statement of t h a

25 corporation for the three-month, six-month, o r  nine-month p e r i o d  of

26 the current fiscal y e a r  ended s u r e  t h a n  30 d ay s  before the d a t e  of t h a

27 request and a bala nc e sheet of the c or p o r a t i o n  as of the  e n d  of  the

28 period and, in addition, if a n  annual report for tha last f i s c a l  y e a r

29 has not b e a n  sent to shareholders, tha  st atesMmts required by  (a) of
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this secti on  for the last fiscal year. The statement shall be d e­

livered or m a i l e d  to the p e r s o n  m a k i n g  the request w i t h i n  30 days of 

the request. A  copy of the statements shall be kept on fil e in the 

p r i n c i p a l  office of the c o r p or at io n for 12 months and they shall be 

e x h i b i t e d  at all reasonable times to a shar eh ol de r d e m a n d i n g  a n  e x a m­

ination  of the statements or a copy of the statements shall be  m ai l e d  

to that shareholder.

(d) A  corporation shall, upon  the w r i t t e n  request of a s h a r e­

holder, mail to the sha re hol de r a copy of the last annual, semiannual 

or q u a rte rl y income statement that it has pr ep a r e d  and a b a l a n c e  sheet 

as of the end of the period.

(e) The q uarterly income statements and balance she et s referred 

to in this s e c ti on shall be accompa nie d by any report o n  t h o s e  s t a t e­

ments by independent accountants e n gag ed  by the c o r p o r a t i o n  or the 

ce rt if ica te  of an  author iz ed  offic er  of the c o r p o r a t i o n  that the 

financial statements we r e  p re par ed  withou t audit from the books and 

records of the corporation.

(f) A  cor por at io n that neglects, fails, or refuses to prep ar e o r  

submit the financial statements re qu ire d by this secti on  is subject to 

a p e n a l t y  of $25 for ea c h  day that the failure or refusa l continues, 

b e g i n n i n g  30 days after receipt of w r i t t e n  request that the duty be 

p e r f o r m e d  from  one e nt it led  to make the request, up to a m a x i m u m  of 

$1,500. The penalty shall be paid to the s hareholder or shareholders 

jo i n t l y  m a k i n g  the request for p e r f o rma nc e of the dut y  or du tie s 

i m pos ed  by this section. In a ddi ti on  to this penalty, the court m a y  

e n fo rc e the d u t y  of m a k i n g  and m a i l i n g  or d e liv er in g the inf o r m a t i o n  

and financial statements required by this secti on  and, f o r  good cause 

shown, may ex t e n d  the time limits u n d e r  this section.

(g) T h i s  secti on  applies to a d om e s t i c  c o r p ora ti on  a n d  a  forei gn
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c o r p o r a t i o n  h a v i n g  its 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  thia a 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  i n  this state.

Sec. 10.06.435. SHAREHOLDERS' D E R I V A T I V E  A C T I O N .  (a) A n  a c t i o n  

may be b r ou gh t i n  the right of 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  to 

pr o c u r e  a j u d g m e n t  in its favor by a h o l d e r  of s h a r e s  of the c o r p o­

rat i o n  of v o t i n g  trust c e rt if ic ate s of the c o r p o r a t i o n ,  o r  of a b e n e­

ficial interest i n  shares or c e r t i f i c a t e s  of  t he  c o r por at io n.

(b) In a d e r i v a t i v e  action, the c o m p l a i n t  s h a l l  b e  v e r i f i e d  and 

shall a lle g e  that  p l a i n t i f f  was a s h a r e h o l d e r ,  of r e c o r d  or b e n e f i­

cially, or the h o l d e r  of v o t i n g  trust c e r t i f i c a t e s  at the t i m e  or 

d u r i n g  any part  of the t r a n s a c t i o n  of w h i c h  the p l a i n t i f f  c o m p l a i n s  or 

that th e p l a i n t i f f ' s  shares or v o t i n g  trust c e r t i f i c a t e s  d e v o l v e d  u p o n  

the p l a i n t i f f  by  o p e r a t i o n  of law f r o m  a h o l d e r  w h o  w as  a h o l d e r  at 

the t i m e  or d u r i n g  any part of the t r a n s a c t i o n  c o m p l a i n e d  of. A  

sh a r e h o l d e r  w h o  d oe s  not m e e t  the r e q u i r e m e n t s  of this s e c t i o n  m a y  be 

al l o w e d  in the d i s c r e t i o n  of the court to m a i n t a i n  the a c t i o n  o n  a 

p r e l i m i n a r y  s h o w i n g  to an d d e t e r m i n a t i o n  b y  th e court, by m o t i o n  and 

a f t e r  a h e a r i n g  at w h i c h  the court c o n s i d e r s  e v i d e n c e ,  by a f f i d a v i t  or 

testimony, as it cons id er s ma terial, that

(1) t h e r e  is a strong p r i m a  f a c i e  c a s e  in f a vo r o f  the

c l a i m  a s s e r t e d  o n  beh al f of the c or po r a t i o n ;

(2) n o  o t he r similar a c t i o n  h a s  b e e n  o r  is l ik e l y  to be 

instituted;

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

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

w h i c h  the p l a i n t i f f  complains;

(4) u n l e s s  the ac tio n c a n  be  m a i n t a i n e d  the d e f e n d a n t  m ay

r e t a i n  a g a i n  d e r i v e d  fr o m  the d e f e n d a n t ' s  w i l f u l  b r e a c h  of a  f i d u c­

iary d u t y ; a n d
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1 (5) the r eq u e s t e d  r e l i e f  will not result in  unjust enrich-

2 m e n t  of the c o r p o r a t i o n  or a s h a r e ho ld er  of the corpo ra ti on.

3 (c) U nl e s s  e x cu se d on g r o u n d s  that a m a j o r i t y  o f  the d i r ec to rs

4 is i m p l i c a t e d  in or u n d e r  the d i r e c t  or indirect c o n t r o l  of a p e r s o n

5 w h o  is i m p l i c a t e d  in the injury to the corporation, b e f o r e  a n  a c t i o n

6 in the right of a do me s t i c  or fo r e i g n  c o r p o r a t i o n  is i n s t i t u t e d  a

7 p l a i n t i f f  wh o has  s tan di ng  u n d e r  (b) of this s e c t i o n  shall m a k e  a

8 formal d e m a n d  u p o n  the b o a r d  to secure the action the  p l a i n t i f f  de-

9 sires.

10 (d) If a s h a r e ho ld er fails to make a formal d e m a n d  u n d e r  (c) of

11 this s e c t i o n  the complaint shall state w i t h  p a r t i c u l a r i t y  the facts

12 e s t a b l i s h i n g  e x c u s e  u n d e r  (c) of this section. I n  a m o t i o n  to d i s m i s s

13 for fail ure  to m a k e  de m a n d  o n  t h e  board th e s h a r e h o l d e r  shall h a v e  the f - ■
v_

14 b u r d e n  to e s t a b l i s h  excuse.

15 (e) In a case in w h i c h  d e m a n d  on the board is m a d e  u n d e r  (c) of

16 this section, a d e c i s i o n  by the board that, in its b usi n e s s  judgment,

17 the l i t i g a t i o n  w o u l d  not be in the best interest of the c o r p o r a t i o n

18 t e r m i n a t e s  the right created b y  (a) of this section.

19 (f) In a case in w h i c h  d e m a n d  on the board is e x c us ed  u n d e r  (c)

20 of this s e c t i o n  or  the d e c i s i o n  of the b o a r d  u n d e r  (e) of this s e c t i o n

21 is r e j e c t e d  b y  the court as inco ns is te nt w i t h  t he directors' du t i e s  of

22 care and  loyalty to the corporation, a p l a i n t i f f  wh o has s t a n d i n g

23 u n d e r  (b) of this s e ct io n sh al l have the right t o  co mmence or c o n t i n u e

24  the a c t i o n  c r e a t e d  by (a) of this  section. N o t w i t h s t a n d i n g  (c) o r  (e)

25 of this section, d i s i n te res te d,  n oni nv ol ve d d i r e c t o r s  ac t i n g  as the

26 b o a r d  o r  a d u l y  charged b o a r d  committee ma y p e t i t i o n  the court to

27 d i s mi ss the p l a i n t i f f ' s  a c t i o n  on grounds that i n  t he ir independent,

28 i n f o r m e d  bu si n e s s  judgment t h e  action is not i n  t h e  best i n t e res ts  of

29 the corporation. Th e p et i t i o n e r s  shall h a v e  the b u r d e n  of

©
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establishing to the satisfaction of th e court their disinterest, 

independence from any direct or indirect control of defen da nt s in the 

action, and the informed basis on w h i c h  they have e x e rc is ed  their 

asserted business judgment. If the court is satisfied that the p e­

titions are disinterested, independent, and informed it shall then 

exercise an independent appraisal of the plaintiff's action to d e t e r­

mine whether, considering the welfare of the co rp oration and relevant 

issues of public policy, it should dismiss the action.

(g) A  shareholder action otherwise in conformity w i t h  this 

section shall not be dismissed because the alleged injury or w r o n g  to 

the corporation has been ratified by the o utstanding shares. A  court 

may consider the fact of ratification in framing any order fo r relief 

to w hi ch  it considers the c orporation entitled.

(h) In an ac ti o n  instituted or m ai nt a i n e d  in the right of a 

corporation by the holder or holders of record of less t h a n  five 

percent of the outstan din g shares of any class ?f the corporat io n or 

of vot ing  trust certificates for these shares, the co rp or at ion  in 

whose right the action is brought or the defendants may at any time 

before final judgment move the court to require t’.ie p l a in ti ff  to give 

security for the reasonable expense, including attorney fees, that may 

be incurred by the moving party. The amount cf the security may be 

increased or dec re as ed from time to time in the d i s c r e t i o n  of the 

court upo n a showing that the security has become inadequate or e x c e s­

sive. The corporation or other defendants nay h a v e  recourse to they 

security in an amount as the court may determine u p o n  the termination 

of the derivative action, wheth er or not the court finds the action 

was brought without reasonable cause.

(i) A  derivative act io n may not be discontinued, abandoned, c o m­

promised or settled without the approval of the court ha vi ng
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ju ri sd i c t i o n  of the action. If the court d etermines that the i n t e r­

ests of the shareholders or any class or classes of s h ar eho ld er s w i l l  

be Substantially a ff e c t e d  by a disco nt inu an ce , abandonment, c o m p r o­

mise, or settlement, the court in its di scr e t i o n  m a y  dire ct  that 

notice, by p u b l i c a t i o n  or otherwise, shall be g i v e n  to the s h a r e­

holders or class or classes of sh ar eholders wh os e interests wi l l  be 

affected. If the court directs n o t i c e  to be given, it shall d e t e r m i n e  

w h i c h  of the parties to the acti on  shall b e a r  the expens e of gi v i n g  

the notice in an amount the court de te r m i n e s  to be r ea so n a b l e  in the 

circumstances. The amount shall be a w ard ed  as speci al costs of the 

action.

(J) If the deriv at ive  ac ti on  is successful, i n  w h o l e  or in part, 

o r  if anything is re ce ive d as a result of the Judgment, compromise, o r  (̂ ~
settlement of that action, the court m a y  award to the p la i n t i f f  o r  

plainti ff s reasonable expenses, i n c l u d i n g  reaso na bl e a tto r n e y  fees, 

and shall direct an accounting to the co rp or ati on  for the re s M i n d e r  of 

the proceeds. This s ubsection does not apply to a Ju dg men t r en d e r e d  

o n l y  f o r  the bene fi t of injured s h a reh ol de rs  and limi te d to a r ec overy 

o f  the loss o r  damage sustained by them.

S e c .  10.06.438. LIABILITY OF SHAREHOLDERS AND SUBSCRIBERS. (a)

A hol de r or s u bs cr ibe r to shares of a c o r p ora ti on  is u n d e r  no  o b l i g a­

tion to the c o r p o ra ti on  or its cr ed it ors  as h o l d e r  or s u bs cr ib er w i t h  

respect to the shares o t he r than the oblig at io n to p a y  the c o r p o r a t i o n  

the full c on sid er at io n for w h i c h  the shares W e r e  Iss ue d or  to b e  

issued.
3

(b) A n  assignee or trans fe re e of shares, o r  of a s u b s c r i p t i o n
i

for s h a r e s , in good  faith and w i t h o u t  k n o w le dg e o r  notice that 'the
i

full c on sid er at io n ha s not b e e n  paid, is not p e r s o n a l l y  liablm to the 

corporation o r  its creditors for  any u n p a i d  p o r t i o n  of  the ^
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1 conside ra ti on.

2 (c) A n  e x e c u t o r ,  a d m i n i s t r a t o r ,  c on se r v a t o r ,  gu a r d i a n ,  trustee,

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

4 liable to the c o r p o r a t i o n  o r  its c r e d i t o r s  for any  u n p a i d  p o r t i o n  of

5 the considera ti on .

6 (d) A  p l e d g e e  or  o t h e r  h o l d e r  of shares as c o l l a t e r a l  s ecurity

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

8 A R T I C L E  6. D I R E C T O R S  A N D  OFFI CE RS .

9 Sec. 10.06.450. B O A R D  OF  D I R E C T O R S ;  D U T Y  O F  CARE; R I G H T  OF

10 I NS PE CTION; F A I L U R E  T O  D I S S E N T .  (a) A l l  cor p o r a t e  p o w e r s  shall be

11 e x e r c i s e d  by or u n d e r  the a u t h o r i t y  of, and  the b u s i n e s s  a n d  affairs

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

13 d i r e c t o r s  except as m a y  be o t h e r w i s e  p r o v i d e d  in this  chapter. If a

14 p r o v i s i o n  is m a d e  u n d e r  AS  1 0 . 0 6 . 4 6 8  o r  in  the ar t i c l e s ,  the powers,

15 duties, p r i v i l e g e s ,  an d l i a b i l i t i e s  c o n f e r r e d  or  i m p o s e d  u p o n  the

16 b o a r d  by this c h a p t e r  sh all  be e x e r c i s e d ,  p e r f o r m e d ,  e x t e n d e d  an d

17 a s s u m e d  to the e x t e n t  an d by  the p e r s o n  or  p e r s o n s  to w h o m  they are

18 d e l e g a t e d  as p r o v i d e d  in AS 1 0 . 0 6 . 4 6 8  or in the art ic les . D i r e cto rs

19 n eed not be r e s i d e n t s  of t h i s  s t at e or  s h a r e h o l d e r s  of the c o r p o r a t i o n

20 unless re qu i r e d  by th e a r t i c l e s  or bylaw s.  The a r t i c l e s  or by law s m a y

21 p r e s c r i b e  o th er  q u a l i f i c a t i o n s  for d i re ct or s. T h e  b o a r d  m a y  fix the

22 c o m p e n s a t i o n  of d i r e c t o r s  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  the articles.

23 (b) A  d i r e c t o r  s hall p e r f o r m  th e du tie s o f  a d i r e c t o r ,  i n c l u d i n g

24 duties as a m e m b e r  of a c o m m i t t e e  o f  the b o a r d  o n  w h i c h  the d i r e c t o r

25 may serve, in  g o o d  faith, i n  a m a n n e r  the d i r e c t o r  r e a s o n a b l y  b e l i e v e s

26 to be  i n  the b e s t  i n t e r e s t s  of the corpo ra ti on,  a n d  w i t h  the care,

27 i n c l u d i n g  r e a s o n a b l e  in qu i r y ,  that a n  o r d i n a r i l y  p r u d e n t  p e r s o n  in a

28 like p o s i t i o n  w o u l d  u s e  u n d e r  s i m i l a r  c ir cum s t a n c e s .  E x c e p t  as pro-;

29 v i d e d  in  (c) of t h i s  s ec t i o n ,  a d i r e c t o r  is e n t i t l e d  to rely o n
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information, opini on s,  reports or statements, i n c lu di ng  financial 

statements and o t h e r  financial data, in eac h case p r e p a r e d  or p r e­

sented by

(1) on e or mo r e  of fi ce rs or employees of the c o r p o ra ti on 

wh o m  the d i r e c t o r  r ea so n a b l y  b e l i e v e s  to be reliable and  competent in 

the matter s p re se n t e d ;

(2) counsel, public accoun ta nt s,  or  other perso ns  as to 

matte rs that the d i r e c t o r  r e a s o n a b l y  b el ie ves  to be w i t h i n  the p e r­

son's p r o f e s s i o n a l  or expert competen ce ; or

(3) a com mi tt ee of the b o a r d  u p o n  w h i c h  the d ir e c t o r  does 

not serve, d e s i g n a t e d  in a c c o r d a n c e  w i t h  a pr o v i s i o n  of the articles 

or the bylaws, as to matte rs w i t h i n  the au th ori ty  of the committee if 

the d ir ector r e a s o n a b l y  be li ev es the comm it te e to m e r i t  confidence.

(c) A  d i r e c t o r  is not c o n s i d e r e d  to be acting i n  good f aith if 

the director knows, o r  as a r e a s o n a b l e  p e r s o n  ought to know, that, as 

to the matter in question, re li a n c e  u n d e r  (b) of this sectio n is 

unwarranted.

(d) A d i r e c t o r  has the a bs o l u t e  right at a r ea so na ble  time to 

inspect and c opy all books, records, an d documents of every ki n d  and 

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 do me s t i c  or

fore ig n su bsi d i a r y  of the c or po ration. Inspe ct io n b y  a dir e c t o r  m a y
i

be made in p e r s o n  or by  agent or  a tto r n e y  an d the right of i n s p e c t i o n  

includes the right to copy a n d  m a k e  contracts. This sect io n applies 

to a d ir e c t o r  of a foreign c o r p o r a t i o n  h a v i n g  its pr i n c i p a l  e xe c u t i v e  

office in this state or c u s t o m a r i l y  h o l d i n g  m ee tin gs  of its b o a r d  in
t

this state.

(e) A  d i r e c t o r  of a c o r p o r a t i o n  w h o  is p r es en t at a m e e t i n g  of 

its board at w h i c h  act ion  o n  a c o r p ora te  m a t t e r  is t a k e n  is p r e s u m e d  

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 d ir ect or 's  d i ss en t is
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entered in the minutes of the meeting or unl es s the d i r e c t o r  files a 

wr i tt en  dissent to the ac t i o n  w ith the secretary of the m e e t i n g  before 

adjournment or forwards the dissent by ce rtified m ail to the secretary 

of the corporation immediately after adjournment. The right to d i s­

sent does not apply to a director who v o t e d  in favor of the action.

Sec. 10.06.453. N U M B E R  AN D E LECTION OF DIRECTORS. (a) The 

number of directors constituting the ent ir e board may not be less than 

three. If all of the shares of a c o r p o r a t i o n  are owned beneficially 

and of record by less th a n  three shareholders, the n um b e r  of directors 

may be less than three but not less than the number of shareholders. 

Subject to the l imitation of this section, the number of directors may 

be fixed by the articles of incorporation, the bylaws of the c o rp or a­

tion, or by the act i o n  of the board or shareholders u n d e r  the specific 

provisions of an article or a bylaw a d o p t e d  by approval of the o u t­

standing shares. If the number of d i r e ct ors  is not otherwise set, the 

number of directors is three. As u se d  in AS 10.06.450 - 10.06.490,

"entire board" means the total number of directors that the c o r p o r a­

tion has if there are no vacancies.

(b) The number of directors ma y be increased or de creased by 

amendment of the articles or the bylaws or by action of the b o ar d or 

the shareholders under the specific provisions of an article or a 

bylaw adopted by approval of the out s t a n d i n g  shares, subject to the 

following limitations:

(1) If the bo ar d is a u t h o r i z e d  by the articles or the 

bylaws to change the num b e r  of directors, wheth er  b y  amending the 

bylaws or by taking act i o n  under the specific pr o v i s i o n  of an article 

or  a bylaw adopted b y  approval of the outsta nd ing  shares, the a me nd­

ment or action shall require the vo t e  of a maj ority of the entire 

board.
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(2) A d e c r e a s e  in the num b e r  of d i r e c t o r s  m a y  no t s h o r t e n  

the t e r m  of an incumbent director.

(c) The articles m ay  prov id e for the e l e c t i o n  of on e o r  m o r e  

di rectors by the h o l d e r s  of the shares of a class or series v o t i n g  as 

a class or series.

(d) The names and ad dresses of the m e m b e r s  of the fi rs t b o a r d  

may be sta te d in the articles. The m e m b e r s  of the first b o a r d  ho l d  

office u n t i l  the first annual m e e t i n g  of shareholders, and u n t i l  t h e i r  

successors have b e e n  elected and qualified.

(e) At the first annual m e e t i n g  of s h are ho ld er s a nd  at e a c h  

subsequent annual m e e t i n g  the shar eho ld er s shall elect d i r e c t o r s  to 

hold of f i c e  until the next su cc e e d i n g  a n n u a l  meeting, except in the

case of the c l a s s i f i c a t i o n  of dir ec tor s as p e r m i t t e d  b y  A S  1 0.06.455. ("
A  director, i n c lud in g a dir ec t o r  elec te d to fill a v ac ancy, s h a l l  ho l d  

office until the ex pi r a t i o n  of the t er m  for  w h i c h  e l ec te d and u n t i l  a 

su c c e s s o r  has b ee n  e l ec te d and  qualified.

Sec. 10.06.455. C LAS SI F I C A T I O N  OF DIRECT OR S. (a) If t h e  b o a r d

consists of nine or more members, the ar ti c l e s  of i n c o r p o r a t i o n  may

p r o v i d e  that i n s te ad  of e lec ti ng  ull the di r e c t o r s  a n n u a l l y  the d i r e c­

tors be divi de d into either two or three classes, e a c h  class to b e  as 

nea r l y  equal in n u m b e r  as p o s s i b l e , w i t h  the ter m of of fi c e  o f  d i r e c­

tors of the first class to exp i r e  at t he  first an nu a l  m e e t i n g  of 

shar eho ld er s after their election, that of the s e c o n d  class to ex pi re  

at the second a nn u a l  m e e t i n g  after t h e i r  election, a nd that  o f  the

t hi rd  class, if any, to ex pi re at the t h i r d  annual m e e t i n g  a f t e r  their

election. At e a c h  annual m e e t i n g  a f t e r  t he  c l a s s i f i c a t i o n  t h e  n u m b e r  

of dir ect or s equal to the n u m b e r  of the class wh ose  t e r m  e x p i r e s  at 

the time of the m e e t i n g  shall be e l e c t e d  to h o l d  o f f i c e  u n t i l  the 

s e c o n d  succ ee di ng  annual m e e t i n g  if t her e are  two classes, or  u ntil Jfe
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the  t h i r d  s u c c e e d i n g  an nu a l  m e e t i n g  if t her e a r e  three classes. A  

c l a s s i f i c a t i o n  of d i r e c t o r s  is not e f f e c t i v e  b e f o r e  the first a n n u a l  

m e e t i n g  of  s h a r e h old er s.

(b) Unless c u m u l a t i v e  v o t i n g  rights h a v e  b e e n  e l i m i n a t e d  by the 

a r t i c l e s  of i n c o r p o r a t i o n  (AS 1 0 . 0 6 . 4 2 0 ( d ) ) ,  an  a m e n d m e n t  of the 

a r t i c l e s  that w o u l d  e s t a b l i s h  or  requ ir e c l a s s i f i c a t i o n  of the b o a r d  

u n d e r  (a) of this s e c t i o n  m a y  n o t  be a d o p t e d  if  the v o t e s  cast ag a i n s t  

th e a m e n d m e n t  w o u l d  be  s u f f i c i e n t  to elect a d i r e c t o r  if v o t e d  c u m u l a­

ti v e l y  a t  a n  e l e c t i o n  of the e n t i r e  board.

(c) A  p r o v i s i o n  in the byl a w s  of a c o r p o r a t i o n  that p r o v i d e s  fo r

the c l a s s i f i c a t i o n  of d i r e c t o r s  as p r o v i d e d  i n  (a) of this section, is

v a l i d  if  it was a d o p t e d  b e f o r e  M a r c h  24, 1982.

Sec. 10.06.458. V A C A N C I E S  ON  T H E  BOARD. The  b o a r d  m a y  d e c l a r e

v a c a n t  th e o f f i c e  of a d i r e c t o r  wh o has  b e e n  d e c l a r e d  of u n s o u n d  m i n d  

b y  a c o u r t  or der  o r  w h o  has h a d  civil ri g h t s  s u s p e n d e d  due  to i m p r i s­

on m e n t  as p r o v i d e d  in AS 33.30.310.

Sec. 10.06.460. R E M O V A L  O F  D I R E C T O R  W I T H O U T  CAUSE. (a) A t  a

r e g u l a r  or spec ia l m e e t i n g  for w h i c h  n o t i c e  is g i ve n u n d e r  A S  10.06.- 

41 0 a n d  this section, any or all of the d i r e c t o r s  m a y  be r e m o v e d

w i t h o u t  re as on  i f  the re m o v a l  is a p p r o v e d  b y  the o u t s t a n d i n g  shares,

s u b j e c t  to the following:

(1) in  the case o f  a c o r p o r a t i o n  w i t h  500 or  m o r e  h o l d e r s

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

as d e t e r m i n e d  u n d e r  AS 10.06.408, w r i t t e n  o r  p r i n t e d  n o t i c e  of i n t e n­

ti o n  to  s eek r e m o v a l  u n d e r  this s e c t i o n  s h a l l  be d e l i v e r e d  e i t h e r  

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

at t h e  m e e t i n g  a n d

(A) if n o t i c e  of i n t e n t i o n  to  seek r e m o v a l  u n d a r  t his 

s e c t i o n  is d e l i v e r e d  to the p r e s i d e n t  or  s e c r e t a r y  o f  the
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1 c o r p o r a t i o n  at least 75 d ay s  bef or e the date of the annual

2 m e e t i n g  it shall be in cl ud ed  on the n ot i c e  stat in g the place,

3 day, and ho u r  of the annual m e e t i n g  w i t h o u t  cost to the share-

4 h o l d e r  seeking removal or

5 (B) if no ti ce of in t e n t i o n  to seek removal u n d e r  this

6 s e c t i o n  is not timely u n d e r  (A) of this p a r a g r a p h  the s h a r e h o l d e r

7 s e eki ng  removal may, at the expen se  of that shareholder, d e l i v e r

8 ei th e r  p er so na lly  or by m a i l  the no t i c e  re qu ir ed  by (1) of this

9 s ubs e c t i o n  at any time up to 20 days b ef o r e  the date set fo r the

10 annual meeting; if mailed, n o t i c e  is c ons i d e r e d  d e l i v e r e d  w h e n
I

11 d e p o s i t e d  w i t h  p o s ta ge p r e p a i d  in the U n i t e d  States m ai l  ad-

12 d r e s s e d  to the sh a r e h o l d e r  at the address a p p e a r i n g  on the s t oc k

13 t r a n s f e r  books of the corporation;

14 (2) unless cumul at iv e v o t i n g  rights have b e e n  e l i m i n a t e d  by

15 the articles of i n c o r p o ra ti on  (AS 10.06.420(d)), a d i r e c t o r  may not be

16 removed, unless the ent ir e b o a r d  is removed, if the votes cast against

17 removal w o u l d  be sufficient to elect a d i r e c t o r  if v o t e d  c u m ul at ive ly

18 at an e l e c t i o n  at w h i c h  the same total n u m b e r  of votes w e r e  cast; end

19 (3) if by p r o v i s i o n  in the a rt icl es  of i n c o r p o r a t i o n  the

20 hold ers  of the shares of a class or series, v o t i n g  as a class or

21 series, are en titled to elect one or m o r e  directors, a d i r e c t o r  elec-

22 ted  in that m a n n e r  m a y  be r e mo ved  only by the appli cab le  vo t e  of the

23 h o lde rs  of the shares of that class or series.

24 (b) Except as p r o v i d e d  in this s e c t i o n  a n d  AS 10.06.458, 10.06.-

25 463, and 10.06.465(c), a d i r e c t o r  may  not be r e m ove d b efo r e  the ex-
1

26 p i r a t i o n  of the term of office of the director.
I

27 Sec. 10.06.463. R E M O V A L  OF DIRECTOR B Y  SUPERIOR COURT. The

28 s u p e r i o r  court may, at the suit of the b o a r d  or the s ha reholders

29 h o l d i n g  at least 10 perc en t of the nusfcer of out s t a n d i n g  shares of any

r '
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2 9

class, remove from office a d i r e c t o r  for fraudulent or dishonest acts, 

gross neglect of duty, or gross abuse of authority or discretion w i t h  

reference to the corporation a n d  may bar from re election a di rector 

removed in that ma nn e r  for a p e r i o d  p re sc ri bed  by the court. The 

corporation shall be made a p a r t y  to the suit.

Sec. 10.06.465. VA C A N C I E S  A N D  RESIGNATION; SPECIAL MEETING OF 

SHAREHOLDERS. (a) Unless o t h e r w i s e  pr ovi de d in the articles or 

bylaws of the co rpo ration and except for a vacancy created by the 

removal of a director, v a c a n c i e s  on the board may be filled by a 

majority of the directors th e n  i n  office, w h e th er  or not less than a 

quorum, or by a sole re maining director. Unless the articles or a 

bylaw a d opt ed  w i t h  approval of the outstanding shares provide that the 

board ma y fill vacancies o c c u r r i n g  in the board by reason of removal 

of directors, the vacancies m a y  be filled only by approval of the 

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

(b) The shareholders m a y  elect a di rector to fill a vacancy not 

filled by the directors. A n  e l e c t i o n  by w r i tt en consent to fill a 

vacancy requires the consent o f  a ma jo rit y of the outstanding shares 

entitled to vote.

(c) If, after the f i l l i n g  of a v ac an cy  by the directors, the 

directors w ho  have been e l e c t e d  by the shareholders constitute less 

than a m a j o r i t y  of the directors, a ho l d e r  or holders of an aggregate 

of 10 perc en t or more of the shares o ut standing at the time may call a 

special m e e t i n g  of s ha re holders (AS 10.06.405) to elect the entire 

board. The term of office of a dir ec to r terminates u p o n  the e le ct ion  

and q u a l i f i c a t i o n  of a successor.

(d) A  di re ct or  may r e s i g n  effective u pon giving w r it te n notice 

to the c h a i r m a n  of the board, the president, the secretary, or  the 

board o f  d irectors of the corporation, unless the no ti ce specifies a
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I r

1 later time for the e f f e c t i v e n e s s  of the resignation. N o t w i t h s t a n d i n g

2 the e ff ectiveness of the r e s ig nat io n,  a d i r e c t o r  h ol ds  o f f i c e  u n t i l  a

3 succ es so r has b een e l e c t e d  a nd q u a lif ie d (AS 10.06.4 53 (d )) . If the

4 r e s i g na ti on  is e f f ec ti ve at a future time, a s u c c e s s o r  m a y  be e l e c t e d

5 to take office w h e n  the r e s i g n a t i o n  becomes effective.

6 Sec. 10.06.468. E X E C U T I V E  A N D  O T HER  B O A R D  COMMIT TE ES . (a) If

7 a ut ho ri zed  by the ar ti cle s or  the bylaws of the c o r p o r a t i o n ,  the

8 board, by r es ol u t i o n  a d o p t e d  by a ma jo ri ty of the e n t i r e  board, ma y

9 desig na te  from a mon g its m e m b e r s  an e x e cu ti ve c o m m i t t e e  a n d  ob he r

10 committees of the board. U n l e s s  the n u m b e r  of d i r e c t o r s  f ixe d in

11 accor da nc e w i t h  AS 1 0 . 0 6. 45 3 is less t h a n  three, e a c h  c o m m i t t e e  shall

12 have at least two m emb er s,  w h o  serve at the p l e a s u r e  of the b o a r d  of

13 directors. Each committee, to the extent p r o v i d e d  in  the r e s o l u t i o n

14 or the articles or by la w s  of the corporation, has the a u t h o r i t y  of the

15 board, except that a c o m m i t t e e  m a y  not

16 (1) d e c l a r e  d i v i d e n d s  or distributions;

17 (2) appr ov e or r e c o m m e n d  to sh are h o l d e r s  a c t i o n s  o r  pro-

18 posals required by this c h a p t e r  to be a p p r o v e d  by s ha r e h o l d e r s ;

19 (3) d e s i g n a t e  candi da te s for the of fi ce  o f  di r e c t o r ,  for

20 pur poses of p roxy s o l i c i t a t i o n  or otherwise, or fill v a c a n c i e s  on  the
t

21 b oa rd  or any com mi tt ee  of the board;

22 (4) a me nd  the bylaws;

23 (5) appr ove  a p l a n  or m e r g e r  not r e q u i r i n g  s h a r e h o l d e r

24 approval;
r t

25 (6) c a p i t a l i z e  r e t a i n e d  earnings;
r

26 (7) a u t h o r i z e  o r  approve the r e a c q u i s i t i o n  of s h a r e s  u n l e s s

27 un de r a general f o r m u l a  o r  m e t h o d  s p e c if ie d by the board;

28 (8) a u t h o r i z e  o r  approve the issuance o r  sale of, or a
r

29 contract to issue or  sell, shares or d e s i g n a t e  the t e r m s  of a  seri es

c
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of a class of shar es , unl es s the board, h a v i n g  a c t e d  r e g a r d i n g  g e n e r a l  

a u t h o r i z a t i o n  fo r the is su a n c e  or  sale  of shares, a c on t r a c t  to issue 

or  s e l l , o r  the d e s i g n a t i o n  of a series, a u t hor iz es  a c ommittee, u n d e r  

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

a d o p t i o n  of a s t o c k  o p t i o n  o r  o t h e r  p l an , to fix the te rm s of a c o n­

tra c t  for the s a l e  of the sh a r e s  a n d  to fix the terms u p o n  w h i c h  t he  

s h a r e s  m a y  be i s s u e d  o r  sold, i n c lu di ng,  w i t h o u t  limitation, t h a  

p r i c e ,  the d i v i d e n d  rate, p r o v i s i o n s  fo r r e d e mpt io n,  s i n k i n g  fund, 

c o n v e r s i o n ,  v o t i n g  or  p r e f e r e n t i a l  rights, and p r o v i s i o n s  for o t h e r  

f e a t u r e s  of a c l a s s  of shares, or  a se rie s of a class of shares, w i t h  

full  p o w e r  in t h e  co m m i t t e e  to a dopt a final r e s o l u t i o n  s e t t i n g  out 

al l the terms of a series for f il i n g  w i t h  the c o m m i s s i o n e r  u n d e r  this 

ch apter, or

(9) a uth o r i z e ,  a pp rove, or ra ti fy c o n t r a c t s  o r  o t h e r  t r a n s­

ac t i o n s  b e t w e e n  the  c o r p o r a t i o n  and  o n e  or m o r e  of its direct or s,  or 

b e t w e e n  the c o r p o r a t i o n  a n d  a co rpo r a t i o n ,  firm, or a s s o c i a t i o n  in 

w h i c h  one or m o r e  of its d i r e c t o r s  h a s  a m a t e r i a l  f i n a n c i a l  i nt erest 

(AS 10.06.478).

(b) T h e  d e s i g n a t i o n  of a committ ee , the d e l e g a t i o n  to the c o m­

m i t t e e  of a u t h o r i t y ,  o r  a c t i o n  by  th e c o m mi tt ee u n d e r  that a u t h o r i t y  

d oe s  not a l o n e  c o n s t i t u t e  c o m p l i a n c e  b y  a m e m b e r  of the b o a r d  o r  the 

c o m m i t t e e  in  q u e s t i o n  w i t h  the r e s p o n s i b i l i t y  to act in go o d  faith, in 

a m a n n e r  the m e m b e r  r e a s o n a b l y  b e l i e v e s  to be i n  the b est i n t e re sts  of 

t h e  c o r p o r a t i o n ,  and w i t h  t h e  care, i n c l u d i n g  r e a s o n a b l e  inquiry, as 

a n  o r d i n a r i l y  p r u d e n t  p e r s o n  in a like p o s i t i o n  w o u l d  u se  u n d e r  s i m i­

lar c i r c u m s t a n c e s .

Sec. 10.06.470. ME E T I N G S :  CALL, PLACE, NOTI CE , A N D  WAIVER. (a)

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

m a y  be c a l l e d  b y  the c h a i n s a n  of t h e  board, the p res i d e n t ,  a v i c e­
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president, the secretary, or two directors and may be held at any 

place inside or outside this state.

(b) A  regul ar m e e t i n g  of the b oa rd  or a committee d es ig n a t e d  by 

the b o a r d  m a y  be h el d  without n ot i c e  if the time and p lace of the 

me e t i n g  is fixed by the bylaws or the board. A  special m e e t i n g  of the 

b oa rd  or a committee de si g n a t e d  by the board shall be hel d u p o n  e i t h e r  

no ti ce  in w r i t i n g  sent 20 days be for e the m e e t i n g  or not ice  by e l e c­

tronic means, pe rsonal m essenger, or c omparable p e r s o n - t o - p e r s o n  

c o m m u n i c a t i o n  given at least 72 hours before the  meeting. In  the case  

of a special m e et in g the not ic e shall include disclosure of the b u s i­

ness to be t ra ns a c t e d  and the p u rp ose  of the meeting.

(c) N ot i c e  of a m e e t i n g  n e e d  not be g i v e n  to a d i r e c t o r  w h o  

signs a w a i v e r  of notice, w h e t h e r  before or after the meeting, or w h o  

attends the me e t i n g  without p r o t e s t i n g  before the m e e t i n g  or at its 

comm enc em en t the lack of notice.

Sec. 10.06.473. Q U O R U M  OF DIRECTORS. (a) A  m a j o r i t y  of the 

n u m b e r  of dire ct or s fixed by the articles or bylaws of a co r p o r a t i o n  

c on st it ut es a quor um  for the transa cti on  of business unless a g r e a t e r  

n u m b e r  is r equired by the art ic le s or bylaws. The act of the m a j o r i t y  

of the d i r ec to rs  present at a m e e t i n g  at w h i c h  a q uo r u m  is present is 

the act of the board, unless the act of a g r e ate r numb er  is r equ ir ed  

by  the ar ti cle s or the bylaws.

(b) Th e provisions of this section apply w it h  e qu al  force to 

commi tte es  of the bo ard  (AS 10.06.468) a nd  act i o n  by committees.

Sec. 10.06.475. I NFO R M A L  A C T I O N  BY DIRECTORS. (a) U nl e s s  p r o­

hibited b y  the articles or bylaws of the corporation, the b o a r d  of a 

c o r p o r a t i o n  or a committee d es ig n a t e d  by the board can v a l i d l y  conduct 

a m e e t i n g  by c om mu ni cat in g si mu lta ne ou sl y w i t h  each ot her  b y  m e a n s  of 

confere nc e telephones or s i m ila r c om munications equipment.

c
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(b) Unless prohibited by the articles or b yl a w s  of the c o r por a­

tion, action required or pe rmitted to be taken by the board or a c o m­

mittee d esignated by the board may  be taken w i th ou t a m e et in g on 

w r i t t e n  consents, identical in content, setting out the a c t i o n  taken 

and signed by all the members of the b o a r d  or the committee. The 

wr i t t e n  consents shall be filed w i t h  the minutes. The consents have 

the same effect as a unanimous vote.

Sec. 10.06.478. DIRECTOR CONFLICTS OF INTEREST. (a) A  contract 

or other transaction between a corpora ti on and o n e  or m or e  of the 

directors of the corporation, or be t w e e n  a c o r p o rat io n and a corpo ra­

tion, firm, or association in w h i c h  one or more of the directors of 

the corporation has a material financial interest, is n e it he r void nor 

v oi da bl e because the director or directors or the other corporation, 

firm, or association are parties or because the di rec to r o r  directors 

are present at the meeting of the board that authorizes, approves, or 

ratifies the contract or transaction, if

(1) the material facts as to the tr an sac ti on  a n d  as to the 

director's interest are fully disc lo se d or k n o w n  to the shareholders 

and the contract or transaction is approved by the shareholders in 

good faith, w i t h  the shares owned by the interested di rec t o r  or d i r e c­

tors not b ei ng  entitled to vote; or

(2) the material facts as to the transact io n and as to the 

director's interest are fully dis cl ose d or k n o w n  to the board, and the 

board authorizes, approves, or ratifies the contract or transaction i n  

g ood faith by a sufficient vote without co unting tha v ot e  of the 

interested director or directors, and the p e r s o n  as serting the v a l i d­

ity of the contract or transaction sustains the burden o f  proving that 

the contract or transaction was just and r easonable as to the c o r p o­

ration at the time it was authorized, approved, or ratified.
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(b) A  common d i r e c t o r s h i p  does not a lone c o n s t i t u t e  a m at er ial  

fi nancial 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 i n t e r e s t e d  w i t h i n  the m e a n i n g  of this s e c t i o n  in a r e s o l u t i o n  

fixing the  co mp en s a t i o n  of a n o t h e r  d i r e c t o r  as a dir ector, officer, o r  

em ployee of the corporation, n o t w i t h s t a n d i n g  the fact that the first 

d i r e c t o r  is also r e c e i v i n g  c o m p e n s a t i o n  from  the corporation.

(c) A  contract or o t h e r  t r a n s a c t i o n  b e t w e e n  a c o r p o r a t i o n  and a 

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

por a t i o n  are dir ec tor s is n e i t h e r  v o i d  n o r  v o i d a b l e  b e c a u s e  the d i r e c­

tor or  d i r ec tor s are p re se nt  at the m e e t i n g  of the b o a r d  that a u t h o r­

izes, approves, or rat ifies the contract or tra ns ac tio n,  if the m a t e­

rial facts of the t r a n s a c t i o n  and t he  d i r e c t o r ' s  o t h e r  d i r e c t o r s h i p  

are f ul ly  di s c l o s e d  or k n o w n  to the b o a r d  a n d  the b o a r d  authorizes, 

a pp roves, or ra tifies the contract or  t r a n s a c t i o n  i n  g o o d  f a it h by a 

suf fi c i e n t  vote withou t c o u n t i n g  the v o t e  of the c o m m o n  d i r e c t o r  or 

d i r e c t o r s  or the c ontract o r  t r a n s a c t i o n  is a p p r o v e d  by  the s h a r e­

holders  in good faith. Thi s s ub se c t i o n  does not apply to con tr ac ts  or 

tr a n s a c t i o n s  covered by (a) of this section.

(d) Inter est ed  or c o m m o n  di r e c t o r s  m a y  be c o u n t e d  i n  d e t e r m i n i n g  

the p r e s e n c e  of a q u o r u m  at a m e e t i n g  of the b o a r d  that authorizes, 

approves, or ratifies a c ont ra ct  o r  transaction.

(e) N o th in g in this se c t i o n  affects the p r o h i b i t i o n s  or r e­

stra i n t s  imposed b y  AS 4 5 . 5 0  an d A S  45.52.

Sec. 10.06.480. L I A B I L I T Y  OF  DIRECTORS. (a) In  a d d i t i o n  to 

o th er  liabilities, a d i r e c t o r  is liable in the f o l l o w i n g  c i r c u ms ta nce s 

unle ss  the d ir ec t o r  c om plies w i t h  the st an d a r d  p r o v i d e d  i n  A S  10.06.- 

450(b) for the p e r f o r m a n c e  of the dut ie s of  d irectors:

(1) A  d i r e c t o r  w h o  v o t e s  for or  assent s to a  d i s t r i b u t i o n  

to th e c or poration's s har eh o l d e r s  c on tr a r y  to the p r o v i s i o n s  of
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AS 10.06.358, 1 0 . 0 6 . 3 6 0 ,  10.06.363, a n d  1 0 . 06 .36 5 or  c o n t r a r y  to a 

r e s t r i c t i o n  i n  the a r t i c l e s  of i n c o r p o r a t i o n ,  is liable to the c o r p o­

ration, J o i n t l y  a n d  s e v er al ly  w i t h  all o t h e r  di r e c t o r s  v o t i n g  for or 

a s s e n t i n g  to the d i s t r i b u t i o n ,  for the a mo u n t  of the d i s t r i b u t i o n  that 

is p a i d  or the v a l u e  of the as s e t s  that are d i s t r i b u t e d  in ex c e s s  of 

the amount of the  d i s t r i b u t i o n  that c o u l d  h a v e  b e e n  p a i d  or  d i s­

tr i b u t e d  w i t h o u t  v i o l a t i o n  of A S  1 0 . 0 6 . 4 0 5  - 10.06.438 o r  the r e s t r i c­

tions of the a r t i c l e s  of inc or po ra tio n.

(2) A  d i r e c t o r  wh o v o t e s  fo r or a s s en ts  to a  d i s t r i b u t i o n  

to the c o r p o r a t i o n ' s  sh are h o l d e r s  d u r i n g  th e l i q u i d a t i o n  of the c o r p o­

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

v i s i o n  for, all k n o w n  debts, o b l i g a t i o n s ,  a n d  l i a b i l i t i e s  of the 

c o r p o r a t i o n  is l i a b l e  to the c o r p o r a t i o n ,  j o i n t l y  a n d  se v e r a l l y  w i t h  

all o t he r d i r e c t o r s  v o t i n g  for or a s s e n t i n g  to d i s t r ib ut io n,  for  the 

v a l u e  of the a s s e t s  that are d i s t r i b u t e d ,  to the e xt e n t  that the 

debts, o b l i g a t i o n s ,  a nd  l i a b i li ti es of the c o r p o r a t i o n  are  not t h e r e­

af t e r  paid an d d is c h a r g e d .

(3) A  d i r e c t o r  w h o  v o t e s  f o r  or  assents to a l o a n  of as set s 

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

c o r p o r a t i o n ' s  s h a r e s  c on trary to the p r o v i s i o n s  of AS  1 0 . 0 6 . 4 8 5  or  

co nt ra ry  to a r e s t r i c t i o n  i n  the  a r t i c l e s  of in co rporation, is liable 

to the c o r p o r a t i o n ,  join tl y a n d  s e v e r a l l y  w i t h  all o t h e r  d i r e c t o r s  

v o t i n g  for or  a s s e n t i n g  to the loan, fo r the  amount o f  the l o a n  that 

is in excess of a lo a n  that c o u l d  h a v e  b e e n  e x t e n d e d  w i t h o u t  a v i o l a­

ti o n  of AS  1 0 . 0 6 . 4 8 5  or the r e s t r i c t i o n  i n  the art i c l e s  of i n c o r p o r a­

tion.

(b) A  d i r e c t o r  against w h o m  a c l a i m  is a s s e r t e d  u n d e r  this 

s e c t i o n  f or  th e d i s t r i b u t i o n  of a s s e t s  of  the  c o r p o r a t i o n  is e n t i t l e d  

to c o n t r i b u t i o n  f r o m  s har eh o l d e r s  w h o  a c c e p t e d  o r  r e c e i v e d  t h e  assets,
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1 k n o w i n g  the d i s t r i b u t i o n  to h a v e  b e e n  made  in vi o l a t i o n  of this chap-

2 ter, in p r o p o r t i o n  to the amount s received by them. A  d irector

3 against w h o m  a claim is a ss e r t e d  u nder this section for the extension

4 of a loan is entitled to c o n t r i b u t i o n  from the p e r s o n  receiving the

5 loan.

6 (c) A  di re c t o r  against w h o m  a cl aim  is asserted under this

7 secti on  is en titled to c o n t r i b u t i o n  from other directors w ho  vo te d for

8 or as se nt ed to the a ct i o n  u p o n  w h i c h  the claim is asserted.

9 Sec. 10.06.483. OFFICERS: TENURE, RESIGNATION, AGENCY, DUT Y OF

10 CARE. (a) A  corpor at ion  s hall have a president, a secretary, a trea-

11 surer and o t h e r  officers w i t h  titles and duties as stated in the

12 bylaws of the co rp ora ti on  or  d et er m i n e d  by the b o a r d  and as may be

13 n e c es sa ry to enable the c o r p o r a t i o n  to sign instruments and share

14 certificates. Any two or m o r e  offices ma y be h e l d  by the same person,

15 except the offices of pre si de nt  and secretary. W h e n  all of the issued

16 and o u t s t an di ng  stock of the corpora ti on  is owned by one person, the

17 pe rs on  m a y  hold all or any co mb in ati on  of offices.

18 (b) Except as otherwise provided in the articles o r  bylaws of

19 the corporation, officers s hall be chosen by the b oard and  serve at

20 the p le a s u r e  of the board, subject to the rights, if any, of an offi-

21 cer un de r a contract of employment. A n  officer m a y  resign at any time

22 u p o n  w r i t t e n  not ice  to the corporation without prejudice to the

23 rights, if any, of the c o r p ora ti on  u n d e r  a contract to w h i c h  the

24 o f f ice r is a party.

25 (c) All officers as b e t w e e n  themselves and the corporation have

26 the a u t ho ri ty  and shall p e r f o r m  the duties in the management of the

27 c o r p o r a t i o n  as p r o v i d e d  in the bylaws of the corpor at io n or, to the

28 extent not p ro v i d e d  in the bylaws, as p r o v i d e d  by the board.

29 (d) Subject to the p rovisions of A S  10.06.020(a), a note,
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mortgage, evidence of indebtedness, contract, share certificate, 

conveyance, or other instrument in writing, and an assignment or 

endorsement of these, ex ecuted or ente re d into betwe en  the corporation 

and another person, if signed by two individuals, one of w h o m  is the 

chairman of the board, the president, o r  a vice-president and the 

other of whom is the secretary, an a ss istant secretary, the treasurer, 

or an assistant treasurer of the corporation, is not inv al ida te d as to 

the corporation by a lack of authority o f  the signing o fficers in the 

absence of actual kn owledge on the part of the other p e r s o n  that the 

signing officers had no aut hority to e x e c u t e  the instrument.

(e) An officer shall p e rf orm  the dut ie s of an o f fi ce r in good 

faith and with that degree of care, i n c lu di ng reasonable inquiry, that 

an ordinarily prudent p ers o n  in a like p o s i t i o n  w o u l d  use u n d e r  s imi­

lar circumstances.

Sec. 10.06.485. LO AN S TO DIRECTORS, OFFICERS, A N D  EMPLOYEES,

(a) A  loan may not be extended to an officer or employee without 

authorization by the board. A  loan m a y  not be extended to a dir ec to r 

without the approval of two-thirds of the  voti ng  shares. A n  employee 

or officer who is also a di rector is consi de re d a d i r e c t o r  for p u r­

poses of this section. A  shareholder is not dis qu alified from  vot in g 

on a loan to a s hareholder as a di re c t o r  because of per sonal interest.

(b) A loan to a director, officer, or es^loyee and a loan s e­

cured by the shares of the corporation m a y  not be made unl es s the loan 

w o u l d  be permissible as a dis tr ibution u n d e r  AS 1 0 . 0 6 . 3 5 8  - 1 0 . 0 6 . 3 6 5 .  

A  loan under this subsection impairs t he  retained earnings or p a i d - i n  

capital accounts to the extent of the loan.

(c) For purposes of this section, a loan may  consist of cash,

securities, or personal or real property.

(d) If a c orporation acts as a guarantor o n  a loan to a

*
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1 director, officer, or employee, the gu ara nt ee  is t r ea te d as a loan

2 u n d e r  this section.

3 (e) A  di rector, officer, or em pl oy ee  of a n  a f f i li at e c o r p o r a t i o n

4 is a director, officer, or e m p l o y e e  of the l e n d i n g  c o r p o r a t i o n  for

5 purposes of this section.

6 (f) A  lo a n  is to be j u d g e d  by the duti es  o f  di r e c t o r s  an d offi-

7 cers to act in go o d  faith in  a m a n n e r  r e a s o n a b l y  b e l i e v e d  to  be in the

8 best interests of the c o r p o r a t i o n  and w i t h  the care, i n c l u d i n g  reason-

9 able inquiry, that a n  o r d i n a r i l y  p r ud en t p e r s o n  i n  a like p o s i t i o n

10 wo ul d use u n d e r  simi la r c i r c um st an ce s.

11 Sec. 10.06.488. S E C O N D A R Y  L I A B I L I T Y  OF D I R E C T O R S  A N D  OFFICERS.

12 (a) Except as exe m p t e d  in (c) of this se c t i o n  a n d  limited i n  (d) of

13 this section, incorpor at or s,  d i re ct or s, o t h e r  th a n  a p r o v i s i o n a l

14 dir ec to r a p p o i n t e d  u nd er  AS 1 0.06.640, or i n d i v i d u a l s  e x e r c i s i n g  the

15 authority of d i r e c t o r s  as p e r m i t t e d  in AS  1 0 .0 6. 45 0(a ),  a n d  the presi-

16 dent, secr et ary  a n d  t r e a s u r e r  in  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 ,  or

17 individuals p e r f o r m i n g  the f u n c t i o n s  of these of f i c e s  in a f o r e i g n

18 c o r p or at io n d o i n g  business i n  this state, are, to the e x t e n t  that the

19 assets of the co rpo ra te  e n t i t y  p r o v e  i n su ff ici en t,  Join tl y a n d  sever-

20 ally liable fo r contract i nde b t e d n e s s ,  w h e t h e r  formal o r  otherwi se ,

21 for ma terials, supplies, inven to ry,  or s er vices f u r n i s h e d  i n  t he  state

22 d u r i n g  their p e r i o d  of service.

23 (b) Fo r the p u rp os e of  t his section, the p e r i o d  of s e r v i c e  of an

24 in co rporator s h al l co nclude w i t h  the d e s i g n a t i o n  (AS 1 0 . 0 6 . 2 1 0 ( 3 ) )  o r

25 ele c t i o n  (AS 10.06.225) of i n i t i a l  directors.

26 (c) The terms of a w r i t t e n  contract b e t w e e n  a  c o r p o r a t i o n  a n d  a

27 third party m a y  mo d i f y  or p r e c l u d e  the l i a b i l i t y  c r e a t e d  b y  thia

28 section.

29 (d) N o t w i t h s t a n d i n g  d i v i s i o n  b y  a s s i g n m e n t  or o t h e r w i s e ,  the
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t o t a l  secon da ry  l i a b i l i t y  c r e a t e d  b y  this s e c t i o n  for the b e n e f i t  of a 

c r e d i t o r  u n d e r  (a) of t h i s  s e c t i o n  m a y  not e x c e e d  $ 2, 5 0 0  e x c l u s i v e  of 

c o s t s  of collection.

(e) A  p a r t y  a g a i n s t  w h o m  a c l a i m  is a s s e r t e d  u n d e r  this s e c t i o n  

is e n t i t l e d  to c o n t r i b u t i o n  from o t h e r  p e r s o n s  e n u m e r a t e d  in (a) of 

th i s  section.

Sec. 10.06.490. I N D E M N I F I C A T I O N  OF OF F I C E R S ,  D I R E C T O R S ,  E M P L O Y­

EES, A N D  AGENTS: I N S U R A N C E .  (a) A  c o r p o r a t i o n  m a y  i n d e s m i f y  a

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

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

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

i n  the right of the c o r p o r a t i o n ,  b y  r e a s o n  o f  the fact that the p e r s o n  

is o r  w a s  a d i r e ct or , of fi cer , e m p l oy ee , or a g ent  of t h e  c or po ration, 

o r  is o r  was s e r v i n g  at the r equ es t of the c o r p o r a t i o n  as a d i r e cto r,  

o f f i c e r ,  e mployee, or a g e n t  of a n o t h e r  c orp or a t i o n ,  p a r t n e r s h i p ,  joint 

v e n t u r e ,  trust, or o t h e r  e n t e rp ri se . I n d e m n i f i c a t i o n  m a y  inclu de  

r e i m b u r s e m e n t  of e x p e n s e s ,  a t t o r n e y  fees, j u d g m e n t s ,  fines, an d 

a m o u n t s  paid in s e t t l e m e n t  a c t u a l l y  an d r e a s o n a b l y  i n c u r r e d  b y  the 

p e r s o n  in c o n n e c t i o n  w i t h  the a c t i o n  o r  p r o c e e d i n g  if th e p e r s o n  a cted 

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

or  not opposed to the bes t  i n t e r e s t s  of t h e  c o rp or at io n, and, w i t h  

r e s p e c t  to a c r i m i n a l  a c t i o n  o r  p r o c e e d i n g ,  the  p e r s o n  h a d  no  r e a s o n­

abl e  cause to b e l i e v e  the  condu ct w a s  u nl a w f u l .  T h e  t e r m i n a t i o n  of a n  

a c t i o n  or p r o c e e d i n g  b y  j u d g me nt , order, s e t t l em en t, co nvi ction, or 

u p o n  a ple a of n o l o  c o n t e n d e r e  o r  its eq u i v a l e n t ,  d o e s  not cr ea t e  a  

p r e s u m p t i o n  th a t  the p e r s o n  d i d  n o t  act i n  g o o d  f a i t h  a n d  i n  a  m a n n e r  

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

bes t  interests of t he  c o r p o r a t i o n ,  and, w i t h  r esp ec t to a  cri m i n a l  

a c t i o n  or p r o c e e d i n g ,  t h e  p e r s o n  h a d  r e a s o n a b l e  c a u s e  to b e l i e v e  that
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1 the conduct was unlawful.

2 (b) A  c o r p o r a t i o n  ma y indemnify a p e r s o n  who was, is, or is

3 threatened to be m a d e  a party to a completed, pending, or threatened

A action b y  or in the r ight of the c o r p o r a t i o n  to procure a judgment in

5 its favor by re as o n  of the fact that the p e r s o n  is or was a director,

6 officer, employee, or agent of the corporation, or is or w as serving

7 at the request of the c orporation as a director, officer, employee, or

8 agent of another corporation, partnership, joint venture, trust, or

9 other enterprise. Inde mn ifi ca ti on  m a y  include reimbursement for

10 expenses and att or ne y fees actually and reasonably incurred by the

11 person in  c on ne ct io n w i t h  the defense or settlement of the action if

12 the p e r s o n  acted in g o o d  faith a n d  in a m a n n e r  the person reasonably

13 believed to be i n  or not opposed to the best interests of the corpo-

14 ration. I n d e m n i f i c a t i o n  may not be ma d e  in respect of any claim,

15 issue, or m a t t e r  as to which the person has been  adjudged to be liable

16 for n egl i g e n c e  or misconduct in the p e r f o rm anc e of the person's duty

17 to the c o r p o r at io n except to the extent that the court in which the

18 action was brought determines upon a p p l i ca ti on  that, despite the

19 adj ud ic ati on  of liability, in v i e w  of al l the circumstances of the

20 case, the p er s o n  is fairly and reaso nab ly  entitled to indemnity for

21 expenses that the court considers proper.

22 (c) To the extent that a director, officer, employee, or agent

23 of a co r p o r a t i o n  has been successful o n  the merits or otherwise in

24 defense of an a c t i o n  or p roceeding re fe rr ed to in (a) or (b) of this

25 section, or in d e f e n s e  of a claim, issue, or matter in the action or

26 proceeding, the director, officer, employee, or agent shall be indem-

27 nified against e xp e n s e s  and attorney fees actually and reasonably

28 incurred in c o n n e c t i o n  with the defense.

29 (d) U nl e s s  otherwise o rd er ed by a  court, indemnification u n d a r
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(a) or (b) of this section m a y  only be made by a corpora tio n u p o n  a 

d et er mi na tio n that in demnification of the director, officer, employee, 

or agent is proper in the circumstances beca us e the director, officer, 

employee, or agent has met the applicable s t a n d a r d  of conduct set out 

in (a) and (b) of this section. The d e t e r m i n a t i o n  shall be made

(1) by the board by a ma jo r i t y  vo t e  of a qu o r u m  c onsisting 

of d irectors who were not parties to the a ct i o n  or proceeding; or

(2) by independent legal counsel in a w r i t t e n  o p i n i o n  if

(A) a qu o r u m  u nder (1) j f  this subs ec tio n is not

obtainable; or

(B) a q u o r u m  under (1) of this subse ct io n is o b t a i n­

able but a majority of disin ter es te d d i r e c t o r s  so directs; or

(3) by approval of the o ut st anding shares.

(e) The corporation m ay pay or reimburse the reasonable expenses

i nc ur re d in defending a civil or criminal a c t i o n  or p r o c e e d i n g  in

advance of the final dis po sit io n in the m a n n e r  pro vi de d in (d) of this 

sect ion  if

(1) in the case of a di rec to r or officer, the d ir e c t o r  or

o ff ic er  furnishes the corporation w i t h  a w r i t t e n  a f f i rm at io n of a good

faith belief that the standard of conduct d e s c r i b e d  in AS 10.06.450(b) 

or 10.06.483(e) has been met;

(2) the director, officer, employee, or agent furnishes the 

corpora ti on  a written u n l i mi te d general unde rt aki ng , e xe cuted p e r s o n­

ally or on behalf of the individual, to re pa y the advance if it is 

ulti ma tel y determined that an applicable s t a n d a r d  of conduct w a s  not 

m e t ; and

(3) a d e te rm ina ti on  is made that the facts th e n  k n o w n  to

those ma ki ng  the determ in at io n w o u l d  not pr ecl ud e ind em n i f i c a t i o n

u n d e r  this chapter.
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(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 s e c t i o n  is not e x c l u­

sive of any o t h e r  rights to w h i c h  a p e r s o n  s e e k i n g  i n d e m n i f i c a t i o n  ma y 

b e  e nt it l e d  u n d e r  a bylaw, agreement, v o t e  of s h a r e h o l d e r s  or d i s i n­

ter e s t e d  direc to rs , or  otherwise, b o t h  as to a c t i o n  in the o f f i c i a l  

ca pa c i t y  of the p e r s o n  and as to a c t i o n  in a n o t h e r  ca pa ci ty  w h i l e  

h o l d i n g  the office. Th e right to i n d e m n i f i c a t i o n  c o n t i n u e s  as to a 

p e r s o n  wh o has ceased to be a di re ct or , officer, em p l o y e e ,  or agent, 

and  inures to the benef it of the hei rs , e x e cu tor s,  a n d  a d m i n i s t r a t o r s  

of the person.

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

of a p e r s o n  w h o  is or was a dire ct or , officer, e m p l oy ee , or agent of 

the corporation, or is or was s e r v i n g  at the r e q u e s t  of the c o r p o­

rati o n  as a director, officer, e m p l o y e e ,  or a g e n t  of a n o t h e r  c o r p o­

ration, par tn er shi p,  joint ventu re , trust, or o t h e r  e n t e r p r i s e  a g a i n s t  

any liability a s s e r t e d  against the p e r s o n  an d i n c u r r e d  by the p e r s o n  

in that capacity, or a r i s i n g  out of that status, w h e t h e r  or not the 

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

ity u n d e r  the p r o v i s i o n s  of this section.

A R T I C L E  7. A M E N D M E N T S  A N D  C HANGES.

Sec. 10.06.502. A UT HOR I Z A T I O N :  P E R M I T T E D  A N D  P R O H I B I T E D  A M E N D­

MENTS. (a) By c o m pl yi ng w i t h  the p r o v i s i o n s  of this  c h a p t e r  a c o r p o­

ration m a y  a m e n d  its ar ti cl es  of i n c o r p o r a t i o n  f r o m  tim e to tim e an d 

in as m a n y  r es pec ts  as de s i r e d  if its a r t i c l e s  as a m e n d e d  c o n t a i n  only 

pr ov i s i o n s  that w o u l d  be lawful to ins er t in o r i g i n a l  art ic le s f i l e d  

at the time of the fi li ng  of the amendm en t.

(b) In  p ar ti cu lar , and w i t h o u t  l i m i t a t i o n  u p o n  the g e n e r a l  p o w e r  

of amendment, a c o r p o r a t i o n  ma y a m e n d  its a r t i c l e s  of  i n c o r p o r a t i o n  to

(1) cha ng e its c o r p o r a t e  name;

(2) ext e n d  a l i m i t a t i o n  u p o n  its p e r i o d  o f  duration;
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(3) change, e n l a r g e ,  or d i m i n i s h  a l i m i t a t i o n  u p o n  its 

c o r p o r a t e  pu rpose;

(4) increase o r  de cre a s e  the a g g r e g a t e  n u m b e r  of shares, or 

sha re s of a class, that t h e  c o r p o r a t i o n  has a u t h o r i t y  to issue;

(5) exchange, classify, r ec l a s s i f y ,  o r  can ce l all o r  part 

of  its shares, w h e t h e r  i s s u e d  or u n i s s u e d ;

(6) change t he  d e s i g n a t i o n  o f  all or a part of its shares, 

w h e t h e r  i s s u e d  or  u n i ssu ed , a nd  to c h a n g e  the p r e f e r e n c e s ,  l i m i t a­

tions, and the re la ti ve  r i g h t s  of a l l  or  p art of  its s h a r e s ,  w h e t h e r  

i s s u e d  o r  u nissued;

(7) change s h a r e s  of a clas s,  w h e t h e r  i s s u e d  o r  unissued, 

into a d i f f e r e n t  n u m b e r  of shares o f  t h e  same c l a s s  or in t o  t h e  same 

or a d i f f e r e n t  n u m b e r  of shares of o t h e r  classes;

(8) create n e w  classes of  sh a r e s  h a v i n g  r i g h t s  a n d  p r e f­

ere n c e s  e i t h e r  p r ior  a n d  s up er i o r  o r  s u b o r d i n a t e  and  i n f e r i o r  to the 

sha re s of a class t h e n  aut ho riz ed , w h e t h e r  i s s u e d  or u n i s s u e d ;

(9) cancel o r  o t h e r w i s e  af fe ct the right of t he h o l d e r s  of 

the shares of a class to recei ve  d i v i d e n d s  that h av e  a c c r u e d  but  h ave 

not b e e n  de clared;

(10) divide a p r e f e r r e d  o r  special class of shar es , w h e t h e r  

i s s u e d  or uni ssu ed , i nt o  series a n d  fix and  d e t e r m i n e  t he  d e s i g n a t i o n  

of the series and  the  v a r i a t i o n s  in  the r e l a t i v e  rights a n d  p r e f e r­

enc e s  as b e t w e e n  the sh ar es of t h e  series;

(11) a u t h o r i z e  the b o a r d  to es tablish, out of  a u t h o r i z e d  but  

u n i s s u e d  shares, s er i e s  of a  p r e f e r r e d  o r  s p e c i a l  c la ss o f  shares a n d  

f i x  an d d e t e r m i n e  t h e  re la t i v e  r i g h t s  an d p r e f e r e n c e s  of  t h e  shares of 

t h e  series;

(12) a u t h o r i z e  the b o a r d  t o  f i x  a n d  d e t e r m i n e  t h e  re lat iv e 

r i g h t s  a n d  p r e f e r e n c e s  of the a u t h o r i z e d  but u n i s s u e d  s h a r e s  of series
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in which ei t h e r  the relative rights and preferences have not been 

fixed and determ in ed or the relative rights and preferences are to be 

c h a n g e d ;

(13) revoke, diminish, or enlarge the au thority of the board 

to establish series out of authorized but uni s s u e d  shares of a p r e­

ferred or special class and fix and determine the relative rights and 

preferences of the shares of that series; and

(14) limit, deny, or grant to shareholders of a class the 

preemptive right to acquire additional shares of the corporation, 

w h et he r then  or thereafter authorized.

(c) A  c orporation m a y  not amend its articles of in corporation to 

alter a statement that ma y appear in the original articles of the 

names and addresses of the first directors, or the name and address of 

the initial agent, except to correct an error in the statement or to 

delete eit he r after the corporation has filed a notice under AS  10.- 

06.165 or AS 10.06.813.

Sec. 10.06.504. P R O CE DUR E TO A M E N D  AR TI CLE S OF INCORPORATION,

(a) A  corp or at io n shall amend its articles of incorporation in the 

following manner:

(1) If shares have not b ee n  issued, the board shall adopt a 

resolution setting out the propos ed  amendment or amendments.

(2) Subject to AS 10.06.506, if shares hav e b ee n  issued, an 

amendment shall be a pp ro ved  by the b oa rd and the ou ts tanding shares. 

Approval may  be initiated by the shareholders eit he r before or after 

consideration by the board. If the board adopts a resolution setting 

out a p r o p o s e d  amendment, the board shall direct that the amendment be 

submitted to a vote at a m e et ing  of shareholders that may  be either 

the annual or a special meeting. If approval of the ou ts ta ndi ng  

shares is obtained before action by the board, the b o a r d  shall
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c o n s i d e r  and either approve or reject the amendment at the next r e g u­

lar or special meeting.

(3) Unless the articles of incorp ora ti on  p r o v i d e  otherwise, 

a corporation's board of directors m a y  adopt one or mo r e  of the f o l­

lowing amendments to the articles of i n c o r p or at io n w i t h o u t  sh ar eho ld er  

action:

(A) to delete the n am es and addresses of the initial

d i r e c t o r s ;

(B) to delete the na m e  and address of the initial

registered agent or regis ter ed  office, if a statement of change 

is on file w i t h  the commissioner; or

(C) to change ea c h  issued and u n i s s u e d  a u th or ize d

share of an outstand in g class into a great er n u m b e r  of whole 

shares if the corporation has only shares of that class o u t s t a n d­

ing.

(b) A  pr op ose d amendment may be co ntained in r e s t a t e d  articles 

of incorporation 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 without change the prov isi on s 

of the articles b eing amended; and

(2) a statement that the re stated articles t o g e t h e r  w i t h  

the designated amendment supersede the original ar ti c l e s  a nd  all 

amendments to the original articles.

(c) W r i t t e n  notice setting out the pro po se d a m e nd me nt  o r  a m e n d­

ments or a summary of the changes to be ma d e  shall be g i v e n  to e a c h

shareholder of record entitled to v o t e  there on w i t h i n  the time and  i n

the manner provided in this c h a p t e r  for the g iv i n g  of n o t i c e  of m e e t­

ings of shareholders. If the ame nd men t is to be considered' at a n  

annual meeting, the proposed amend me nt  or summary ma y b e  i n c l u d e d  i n
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the not ic e of the annual meeting.

Sec. 10.06.506. CLASS V O T I N G  ON AM E N D M E N T S .  (a) The hold er s of 

the o u t s t a n d i n g  s ha r e s  of a class ma y v o t e  as a c lass u p o n  a p r o p o s e d  

amendment, w h e t h e r  o r  not the h o lde rs  are e n t i t l e d  to v o t e  o n  the 

ame nd me nt by the p r o v i s i o n s  of the a r t i c l e s  of in co rpo ra ti on , if the 

ame nd men t

(1) incr eas es  or d e c rea se s the a g g r e g a t e  n u m b e r  of a u t h o­

rized shares of the class;

(2) exchan ge s, r e c l a s si fie s,  o r  canc els  all or part of the 

shares of the class;

(3) ex c h a n g e s  or creates a right of e x c h a n g e  of all or part 

of the shares of anot he r class into the shares of the class;

(4) chang es the d e s i g n at io ns,  p r e f e r e n c e s ,  limitations, or 

re la ti ve  rights of the shares of the class;

(5) c h ang es  the shares of the class in t o  the same o r  a

d i f fe re nt  n u m b e r  of shares of the same c lass or a n o t h e r  class;

(6) c r ea tes  a n e w  class of  s h a r e s  h a v i n g  right s a n d  p r e f­

erences p r i o r  a n d  sup er io r to the sh are s of the class, or i n c r eas es

the rights and p r e f e r e n c e s  or the n u m b e r  of a u t h o r i z e d  shares of a

class h a v i n g  r i g h t s  and p r e f e r e n c e s  p r i o r  o r  s u p e r i o r  to the shares of 

the class;

(7) di v i d e s  the shares of a p r e f e r r e d  or special c la ss  into 

series an d fixes and  d et er min es  the d e s i g n a t i o n  of the series an d th a 

v a r i a t i o n s  in t h e  relat iv e rights a n d  p r e f e r e n c e s  b e t w e e n  the sh are s

of the series o r  author iz es  the b o a r d  to do so;

(8) limits or denies the e x i s t i n g  p r e e m p t i v e  rights o f  the 

shares of the class;

(9) cancels or o t h e r w i s e  a f f e c t s  d i v i d e n d s  o n  the shares of  

the class that are  a c cru ed  but not d eclared.
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(b) If the h o l d e r s  of the o u t s t a n d i n g  s ha r e s  of a class are 

e n t i t l e d  to vo t e  as a c l a s s  u n d e r  (a) of this section, the ame nd me nt  

is not a p p r o v e d  u n l e s s  it r ec e i v e s  a m a j o r i t y  v o t e  of the o u t s t a n d i n g  

shares of that class a n d  a p p r o v a l  of the o u t s t a n d i n g  shares.

Sec. 10.06.508. G R E A T E R  V O T I N G  R E Q U I R E M E N T S .  If the a r t i c l e s  of 

i n c o r p o r a t i o n  r e qu ir e th e v o t e  of a la rg e r  p r o p o r t i o n  or of all of the 

shares of a class or series, or  of a lar ge r p r o p o r t i o n  o r  of all the 

d ire ct or s,  t h a n  is o t h e r w i s e  r e q u i r e d  by  this chapter, the p r o v i s i o n  

in  the ar ti cl es  r e q u i r i n g  th e g r e a t e r  v o t e  m a y  not b e  altered, 

amended, o r  r e p e a l e d  e x c e p t  b y  that g r e a t e r  v o t e  u nl e s s  o t h e r w i s e  

p r o v i d e d  i n  the art ic le s.

Sec. 10.06.510. A R T I C L E S  O F  A M EN DM EN T. T h e  a rt ic les  of a m e n d­

men t  shall be e x e c u t e d  by the c o r p o r a t i o n  by its p r e s i d e n t  or 

v i c e - p r e s i d e n t  and b y  its se c r e t a r y  or a n  a s s i s t a n t  secret ar y, and 

v e r i f i e d  by  one of th e o f f i c e r s  s i g n i n g  the a r t i c l e s  of amendm en t, and 

shall set out

(1) the n a m e  of the corporation;

(2) the a m e n d m e n t  adopted;

(3) the d a t e  of the a ppr o v a l  of the amen dm en t by the b oa rd  

and o u t s t a n d i n g  shares, or by the b o a r d  if shar es  hav e not b e e n  i s­

sued;

(4) the n u m b e r  of shares o u t s t a n d i n g  and the n u m b e r  of 

shares e n t i t l e d  to v o t e ,  an d if the share s of a class are e n t i t l e d  to 

v o t e  as a class, t he  d e s i g n a t i o n  and n u m b e r  o f  o u t s t a n d i n g  sha re s of 

ea c h  class e n t i t l e d  to vote;

(5) the n u m b e r  of shares v o t e d  for and agai ns t the a m e n d­

ment and, if the sh a r e s  of a  class are e n t i t l e d  to v o t e  as a  class, 

the n u m b e r  of sh a r e s  of e a c h  c l as s v o t e d  fo r a n d  again st  the a m e n d­

ment, o r  if shares h a v e  no t b a e n  issued, a s t a tem en t to that effect;
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(6) the m an n e r  in w h i c h  an exchange, reclassification, or 

canc el lat io n of issued shares is to be carried out if the amendment 

provides for an exchange, reclassification, or cancellation of issued 

shares and is not set out in the amendment.

Sec. 10.06.512. F IL I N G  OF AR TI C L E S  OF AMENDMENT. A n  original 

and an exact copy of the articles of amendment shall be d e l iv er ed  to 

the commissioner for p r o c e s s i n g  ac c o r d i n g  to AS 10.06.910 and for 

issuance of a certificate of amendment.

Sec. 10.06.514. EFFECT OF CERTIFIC AT E OF AMENDMENT. (a) An 

amendment is effective u p o n  the issuance of a certificate of amendment 

by the commissioner, or o n  a later date, not more than 30 days after 

the filing of the certificate wi t h  the commissioner, as p ro v i d e d  in 

the articles of a m e n d m e n t .

(b) An amendment m a y  not affect an existing cause of act io n in 

favor of or against the corporation, or a pending suit to w h i c h  the

corpora ti on  is a party, or  the existing rights of persons o t he r than

shareholders. If the corporate name is changed by amendment, a suit 

brought by or against the corpor at io n u nder its former name does not 

abate.

Sec. 10.06.516. RES TATED AR TI C L E S  OF INCORPORATION. A  domestic 

corporation may, by res ol u t i o n  adopted by the board, restate its 

articles of incorp or at io n as amended up to that time. U p o n  the adop­

tion of the resolution, restated articles shall be ex ecuted by the 

corporation by its president or a vi ce-president and by its secretary 

or assistant secretary and v er ified by one of the officers signing the 

articles and shall set out all of the operative p r ov is ion s of the

articles as amended u p  to that time tog ether w i t h  a statement that the

restated articles co rrectly set out without change the corresponding

and
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provisions of the articled as amended up to that time and t hat the 

restated a rt icles supersede the original a rt ic l e s  a nd  all amendments 

to them.

Sec. 10.06.518. FILING OF RES T A l - J  A R T I C L E S  O F  INCORPORATION. 

An original an d an exact copy of the r e s t a t e d  ar ti cl es  of i n c o r p o­

ration shall be delivered to the c o m m i s s i o n e r  for p r o c e s s i n g  accor di ng  

to AS 1 0.06.910 and for issuance of a r e s t a t e d  c er t i f i c a t e  of i n co rpo­

ration.

Sec. 10.06.520. EFFECT OF ISSUANCE OF R E S T A T E D  C E R T I F I C A T E  OF 

INCORPORATION. U p o n  the is suance of a r e s t a t e d  c e r t i f ica te  of  incor­

poration, the restated articles of i n c o r p o r a t i o n  b ec o m e  e f f e c t i v e  and 

supersede the original articles and all a mendments.

Sec. 10.06.522. A M E N D M E N T  OF A R T I C L E S  OF I N C O R P O R A T I O N  IN R E­

ORG A N I Z A T I O N  PROCEEDINGS. (a) If a p l a n  of r e o r g a n i z a t i o n  of a cor­

po r a t i o n  has been confirmed by decree o r  o rd er  of a court in p r o­

ceedings for the r e o r ga ni zat io n of the c o r p o r a t i o n  u nd er  a n  applicable 

statute of the United States relating to r e o r g a n i z a t i o n  of corpora­

tions, the articles of the cor po ra ti on m a y  be a m e n d e d  as n e c e s s a r y  in 

the m a n n e r  p ro vi de d in (c) of this section, in o r d e r  to c arry out the 

pla n  and put it into effect, only if th e ar ti c l e s  as a m e n d e d  contain 

p r ov is io ns  that might be lawfully c o n t a i n e d  i n  origi na l articles at 

the time of the maki ng  of the amendment.

(b) In particular, and without l i m i t a t i o n  u p o n  the g e n e r a l  power 

of amendment, the articles of i n c o r p o r a t i o n  m a y  be a m en de d to

(1) change the corporate name, p e r i o d  of dur ation, or c o r­

porate purposes of the corporation;

(2) repeal, alter, or a m e n d  the b y l a w s  of the corporation;

(3) change the aggregate n u m b e r  of shares or sh ar e s  of a 

class that the corporation has a u t h o r i t y  to issue;
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(4) change the pr efe r e n c e s ,  limitation, and  r e l a t i v e  rights 

of all or part of the shares of the corp or at io n, and  cla ss if y, r e­

classify, or cancel all or part of the shares, w h e t h e r  i s s u e d  or u n­

issued;

(5) a u t ho ri ze  the i ss uance of bonds, d e b e n t u r e s ,  o r  o t h e r  

ob l i g a t i o n s  of the c or po ration, w h e t h e r  or not c o n v e r t i b l e  int o shares 

of a class or b e a r i n g  w a r r a n t s  or o t h e r  ev i d e n c e s  of o p t i o n a l  rights 

to p u r c h a s e  or s u b sc ri be  for shares of a class, a n d  f i x  the  terms an d 

co nd i t i o n s  of the bonds, d e b e nt ur es , or o t h e r  o b l i g a t i o n s ;  an d

(6) c ons t i t u t e  or  r e c o n s t i t u t e  and c l a s s i f y  or  r e c l a s s i f y  

the b oa rd of the corp or at ion , and a p po in t d i r e c t o r s  an d o f f i c e r s  in 

p l a c e  of or in a d d i t i o n  to all or any of the d i r e c t o r s  or  o f f i c e r s  

t h e n  in office.

(c) Ar ti cl es of am endment a p p r o v e d  by d e c r e e  o r  o r d e r  of a court 

sh al l be ex ec u t e d  an d v e r i f i e d  by the p e r s o n  o r  p e r s o n s  th e court 

d e s i g n a t e s  or ap po i n t s  for the pu rp os e,  and sh al l set out th e n a m e  of 

the corporation, the amend men ts  of the a rt i c l e s  a p p r o v e d  by the court, 

the date of the de c r e e  or or der  a p p r o v i n g  the a r t i c l e s  of a m e n d m e n t ,  

the title of the p r o c e e d i n g s  in w h i c h  the d e c r e e  or o r d e r  w a s  enter ed , 

a n d  a statement that the dec re e o r  o r d e r  wa s e n t e r e d  by a court h a v i n g  

j u r i s d i c t i o n  of the p r o c e e d i n g s  for  the r e o r g a n i z a t i o n  of th e c o r p o­

ra t i o n  u nd er an a p p l i c a b l e  stat ute  of the U n i t e d  States.

Sec. 10.06.524. F I L I N G  O F  A M E N D M E N T  O F  A R T I C L E S  I N  R E O R G A N I Z A­

TI O N  PROCEEDINGS. A n  o ri gin al  a n d  an exact c opy of the  a r t i c l e s  o f  

a m e nd me nt  in r e o r g a n i z a t i o n  p r o c e e d i n g s  s hall be d e l i v e r e d  to t h e  

c o m m i s s i o n e r  for p r o c e s s i n g  a c c o r d i n g  to AS 1 0 . 0 6 . 9 1 0  a n d  f o r  i s s u a n c e  

o f  a certific at e of amendment.

Sec. 10.06.526. E F F E C T  OF  I S S U A N C E  O F  C E R T I F I C A T E  O F  A M E N D M E N T  

I N  R E O R G A N I Z A T I O N  P RO CEEDINGS. A n  am e n d m e n t  b e c o m e s  e f f e c t i v e  u p o n
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the is sua nc e of a c e r t i f i c a t e  of amen dme nt  in  r e o r g a n i z a t i o n  p r o c e e d­

ings, a n d  the a r t i c l e s  are  c o n s i d e r e d  to be a m e nd ed w i th ou t action by 

the d i r e c t o r s  or  s h a r e h o l d e r s  of the c o r p o r a t i o n  an d w i t h  the same 

effect as if the a m e n d m e n t s  h a d  b ee n  a d o p t e d  by un a n i m o u s  action of 

the d i r e ct ors  a n d  s h a r e h o l d e r s  of the corporation.

A R T I C L E  8. O R G A N I C  CHANGE.

Sec. 10.06.530. MERG ER . Two o r  m o r e  d ome s t i c  cor por at io ns  may 

m e r g e  into one of suc h c o r p o r a t i o n s  u n d e r  a p l a n  of m e r g e r  ap pr o v e d  in 

the m a n n e r  p r o v i d e d  in A S  10.06.530 - 10.06.582.

Sec. 10.06.532. P R O C E D U R E  FOR  MERGER. A  pla n  of m e r g e r  approved 

by a r e s o l u t i o n  of the b o a r d  of e a c h  c o r p o r a t i o n  shall be pro po se d 

s e t t i n g  out

(1) the n a m e s  of the c o r p o r a t i o n s  p r o p o s i n g  to m erg e and 

the n a m e  of the s u r v i v i n g  c o r p o r a t i o n  i n t o  w h i c h  th e y  p r o pos e to 

m e r g e ;

(2) the t e rm s and conditions of the p r o p o s e d  merger;

(3) the m a n n e r  and basis of c o n v e r t i n g  the shares of each 

m e r g i n g  co r p o r a t i o n  into shares or o t h e r  se cur i t i e s  or o bligations of 

the s u r v iv ing  c o rp or ati on ;

(4) a s ta t e m e n t  of changes in t h e  articles of in co rporation 

of the sur viv in g c o r p o r a t i o n  cau se d by the merger; and

(5) o t h e r  p r o v i s i o n s  of the m e r g e r  c on si d e r e d  nece ss ar y or

desirable.

Sec. 10.06.534. CONSOLID AT ION . T w o  or m or e  do me s t i c  c o rpo ra­

tions may  c o n s o l i d a t e  into a n e w  d o m e s t i c  c o r p o r a t i o n  u n d e r  a pla n  of 

co n s o l i d a t i o n  a p p r o v e d  i n  the m a n n e r  p r o v i d e d  i n  AS 10.06.530 - 

10.06.582.

Sec. 10.06.536. P R O C E D U R E  F O R  CON SO LID AT IO N.  A  p l a n  o f  c o n so li­

d a t i o n  appro ve d by a r e s o l u t i o n  of the b o a r d  of e a c h  c or p o r a t i o n  shall
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be pr opo se d setti ng  out

(1) the names of the corporations p roposing to consolidate 

a nd  the name of the new corporation into w h ic h they propose to consol­

idate ;

(2) the terms and conditions of the pr op o s e d  consolidation;

(3) the manner and basis of converting the shares of each 

c o r p o ra ti on  into shares or other securities or obligations of the ne w 

corporation;

(4) the statements with respect to the ne w corporation

required to be set out in the articles of in co rporation for corpor a­

tions o r g a niz ed  un de r this chapter; and

(5) o th er  provisions of the consolidation considered n e c e s­

sary or desirable.

Sec. 10.06.538. SHARE EXCHANGE. All of the issued or o u t s t a n d­

ing shares of one or more classes of a domestic c orporation may  be 

acquire d throu gh the exchange of all of the issued or o utstanding

shares of the class or classes by a n ot he r domestic or foreign c orp o­

ration un de r a p l a n  of exchange ap pr ov ed  in the ma nn e r  provided in 

AS 10.06.530 - 10.06.582.

Sec. 10.06.540. PROCEDURE F O R  SHARE EXCHANGE. (a) A  plan of

exchange approved by a resolution of the board of each corporation

shall be p ro p o s e d  setting out

(1) the name of the corpor at io n the shares of w hi ch  are 

p ro p o s e d  to be acquired by exchange and the name of the acquiring 

corporation;

(2) the terms and conditions of the proposed exchange;

(3) the man ne r and basis of exchanging the shares to be 

a cq uired for shares, obligations, or other securities of the acquiring 

cor po ra tio n or another corporation, or, in whole or in part, for cash
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or other property;

(4) other provi si ons  of the p r o p o s e d  exchange considered 

ne cessary or desirable.

(b) The procedure a uthorized by this secti on  does not limit the 

pow er  of a corporation to acquire all or part of the shares of any 

class or classes of a c o r p o ra tio n t h r o u g h  volun ta ry  e xc ha n g e  or o t h e r­

wise by agreement w i t h  the shareholders.

Sec. 10.06.542. D I S P A R A T E  T RE A T M E N T  OF SHARES OF T HE  SAME  CLASS 

O R  SERIES PROHIBITED: EXCEPTIONS. (a) Except as p r o v i d e d  in (b) of

this section all shares of the same class or series shall be treated 

equally wi t h  respect to a d i s t r i b u t i o n  of shares, cash, property, 

rights, or securities in any p la n  of merger, consolidation, or share 

e x c h a n g e .

(b) Disparate treatment of shares of the same class or series 

may be pro posed in a p l a n  of merger, consolidation, or share exchange

if

(1) d is parate treatment is n e c e s s a r y  to pr es erv e a s u b­

chapter S election und er  the Internal R e v e n u e  Code of 1954;

(2) there is a sound bu sin es s reas on  for d i s pa ra te  t r e a t­

ment and proponents of the pl a n  prove it is consistent w i t h  fiduciary 

duties owed to all shareholders; or

(3) there is unanimous consent of all shareholders.

Sec. 10.06.544. NOT IC E TO A N D  A P P R O V A L  BY SHAREHOLDERS. U p o n  

approval by the b o a r d  of e ach c o r p o r a t i o n  of a p la n  of merger, c o n­

solidation, or exchange, e ach b oar d shall, by resolution, direct that

the p l a n  be su bmitted for approval, at ei th e r  an  an nu al or special

meeting, by the o ut st and in g shares of each  corporation. W r i t t e n

not ic e shall be g i v e n  to e ac h  s h a r e h o l d e r  of record, w h e t h e r  o r  not 

the share or shares of the s h a r e ho ld er  ha v e  vo ti ng  rig hts  u n d e r  the



art ic le s of the c or poration, not less t h a n  20 days b e f o r e  th e m ee t i n g ,  

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

m e e t i n g s  of sh ar eholders. W h e t h e r  the m e e t i n g  is an a n n u a l  or s p e ci al  

me eting, the no tic e shall state that the p u r p o s e  or on e o f  the p u r­

poses of the m e e t i n g  is to co ns i d e r  the p r o p o s e d  p l a n  of merg er , 

c o n s ol id at io n, or exchange. A  copy o r  s u m m a r y  of the p l a n  of  m e rge r,  

co n s ol id at ion , or e xchange, as well  as a copy of AS 1 0 . 0 6 . 5 7 4  and

10.06.576, co nc e r n i n g  the rights of a d i s s e n t i n g  s h a r e h o l d e r ,  s h a l l  be 

in cl u d e d  w i t h  the notice.

Sec. 10.06.546. M A N N E R  OF A P P R O V A L  B Y  SH AR E H O L D E R S .  At each  

m e e t i n g  for w h i c h  n o t i c e  is gi ve n u n d e r  A S  1 0 . 06 .5 44  a v o t e  of the 

s h a r e h o l d e r s  shall be t ak en  on the p r o p o s e d  pl a n  of m e r g e r ,  c o n s o l i d a­

tion, or exchange. E a c h  o u t s t a n d i n g  s h a r e  of e a c h  c o r p o r a t i o n  may 

v o t e  on the p r o p o s e d  p l a n  w h e t h e r  o r  n o t  the s hare has  v o t i n g  rights 

u n d e r  the articles of the corporation. T h e  p l a n  is a p p r o v e d  if it 

re ce i v e s  the a f f i r m a t i v e  v o t e  of at l east t w o - t h i r d s  of t h e  o u t s t a n d­

ing shares of e a c h  co rpo ration. If a class of shares of a  c o r p o r a t i o n  

is e n t i t l e d  to vote  o n  the p l a n  as a class, the p l a n  is a p p r o v e d  if it 

re ce iv es  the a f f i r m a t i v e  vo t e  of at least t w o - t h i r d s  of t h e  o u t s t a n d­

ing shares of eac h c la ss  of shares e n t i t l e d  to v o t e  o n  t h e  p l a n  as a 

class and the a f f i r m a t i v e  v o t e  of at least t w o - t h i r d s  of  the total 

shares e nt i t l e d  to v o t e  on the plan. A  class of sha r e s  of a c o r p o­

rati o n  is e nti tl ed  to vo t e  as a c la ss  if a p l a n  c o n t a i n s  a p r o v i s i o n  

that, if contained i n  a p r o p o s e d  a m e n d m e n t  to the a r t i c l e s  of i n c o r p o­

ration, w o u l d  e n t i t l e  the class of s h a r e s  to v o t e  as a c l as s and, in 

the case of an e x c h ang e,  if the c l a s s  is i nc lu de d in t h e  ex change.

Sec. 10.06.548. A B A N D O N M E N T  O F  P L A N  OF M ERG ER , C O N S O L I D A T I O N ,  OR  

EXCHANGE. A f t e r  a p p r o v a l  of the o u t s t a n d i n g  sha re s o f  e a c h  c o r p o­

rat i o n  u n d e r  AS  1 0 . 0 6. 546  and b e f o r e  the filing of  t h e  a r t i c l e s  of
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me r ge r,  consolid at io n,  or exchange, the merger, consolidation, or 

e x c h a n g e  may be ab a n d o n e d  u n d e r  p r o v i s i o n s  set out in the plan.

Sec. 10.06.550. AR TI C L E S  OF MERG ER,  C O N S O L I D A T I O N ,  OR  EXCHANGE. 

A f t e r  approval, a rt icles of merger, articles of consolidation, or 

art icles of e x c h a n g e  shall be e x e c u t e d  by e a c h  c o r p o r a t i o n  by its 

p r e s i d e n t  or a v i c e - p r e s i d e n t  and by its s e c r e t a r y  or an assistant 

secretary, a nd v e r i f i e d  by one of the of ficers of each c o r p o r a t i o n  

s i g n i n g  the articles, and shall set out

(1) the p l a n  of merger, c o n s ol id at ion , or exchange;

(2) the n u m b e r  of shares o u t s t a n d i n g  of each  corporation,

and, if the shares of a class w e r e  e n t i t l e d  to v o t e  as a class, the

d e s i g n a t i o n  and n u m b e r  of o u t s t a n d i n g  shares o f  the class; an d

(3) the nu m b e r  of shares v o t e d  for a n d  against the plan, 

and, if the shares of a class w e r e  e n t i t l e d  to v o t e  as a class, the

n u m b e r  of shares of the class v o t e d  for and a g a i n s t  the plan.

Sec. 10.06.552. FI LI NG  OF A R T I C L E S  OF M E R G E R ,  CO NSOLIDATION, O R  

EXCHANGE. A n  ori gi na l and an exact copy of t he  articles of merger, 

con solidation, or e xc hange shall be d e l i v e r e d  to the c o m m i s s i o n e r  for 

p r o c e s s i n g  a c c o r d i n g  to AS 10 .06.910 and for the issuance of a c e r t i f­

icate of merger, consolidation, or exchange.

Sec. 10.06.554. M E R G E R  OF  SU BS I D I A R Y  CORPO RA TI ON.  A  co r p o r a t i o n  

ow ni ng  at least 90 percent of the o u t s t a n d i n g  shares of e a c h  claas of 

a n ot he r c o r p o r a t i o n  may  m e r g e  the o t h e r  c o r p o r a t i o n  into its el f w i t h­

out approval by a vote of the s ha reh o l d e r s  of e i t h e r  corporation.

Sec. 10.06.556. P R O C E D U R E  F O R  M E R G E R  O F  SU BS I D I A R Y  CORPORATION,

(a) The b o a r d  of a p r o p o s e d  s u r v i v i n g  c o r p o r a t i o n  shall, by  r e s o l u­

tion, approve a p l a n  of m e r g e r  s e t t i n g  out

(1) the name of the s u b s i d i a r y  c o r p o r a t i o n  and the  name  of 

the c o r p o r a t i o n  o w n i n g  at least 90 p e r ce nt  of its shares; t"
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1 (2) subject to AS 10.06.542, the man ner  and basis of con-

2 v e r ti ng  the shares of the subsidiary corporation into shares, obliga-

3 tions, or other securities of the surviving or other corporation or,

4 in whole or in part, into cash or other property.

5 (b) A  copy of a plan of me r g e r  shall be mailed to each share-

6 holder of record of the subsidiary corporation.

7 (c) Articles of merger shall be ex ecuted by the surviving corpo-

8 ration by its president or a vice-pre si de nt  and b y  its secretary or an

9 assistant secretary, and v er if ied  by one of its officers signing the

10 articles, and shall set out

11 (1) the plan of merger;

12 (2) the number of outstanding shares of each class of the

13 subsidiary corporation and the n umb e r  of those shares of each class

14 owned by the surviving corporation; and

15 (3) the date of the m a i li ng to shareholders of the subsid-

16 iary co rp oration of the pla n of merger.

17 Sec. 10.06.558. FILING OF ARTICLES OF M ER G E R  OF SUBSIDIARY C0R-

18 P 0 R A T I 0 N . A n  original and an exact copy of the articles of m e r g e r  of

19 a subsidiary corporation shall be delivered to the commissioner for

20 p r o c e s s i n g  according to AS 10.06.910 and for the issuance of a certif-

21 icate of merger.

22 Sec. 10.06.560. EFFECT OF MERGER, CONSOLIDATION, O R  EXCHANGE.

23 (a) A  merger, consolidation, or exchange is effective u p o n  the issu-

24 ance of a certificate of merger, consolidation, or exchange by the

25 commissioner, or on a later date, not m o r e  than 30 days a ft er the

26 filing of the certificate w i t h  the commissioner, as p ro vi ded  in the

27 plan.

28 (b) When a merger or consol id at ion  becomes effective,

29 (1) the corporations parties to the p la n  of m e r g e r  or

HB 246 -86-
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consol id at io n shall be a single corporation, that, in the case of a 

merger, shall be that corporation d e s i g n a t e d  in the p l a n  of m erg e r  as 

the  surviving corporation, and, in the case of a consolidation, shall 

be the new c o r p o r a t i o n  p rov i d e d  for in the p lan of consolidation;

(2) the separate existence of all c or porations parties to 

the  plan of m e r g e r  or consolidation, except the s u r vi vi ng  or n e w  c o r­

poration, ceases;

(3) a s u r v iv ing  or new co rpo ra ti on  has all the rights, 

privileges, immunities, and powers an d is subject to all the dut ie s 

a n d  liabilities of a c orporation o r g an ize d u n de r this chapter;

(4) the surv iv in g or n e w  co rp or at ion  pos se sse s all the

(
p u b l i c  and priva te  rights, privileges, immunities, and franchises of 

e a c h  of the m e r g i n g  or co ns oli da ti ng  corporations; all property, real, 

personal, and mixed, and all debts due on w h a t e v e r  account, i n c l u d i n g  

subscriptions to shares, and all o th er  choses in action, and ev er y 

o t h e r  interest of, b e l ong in g to, or du e to eac h of the m e r g e d  or c o n­

solidated corporations, shall be tra ns fe rre d to and v es t e d  in the 

surviving or n e w  c o r p o ra ti on  without further act; and the title to 

rea l estate, or an interest in real estate, v e s t e d  in any of the 

corporations m a y  not revert or be in any way im paired b y  reason of a 

m e r g e r  or consolidation;

(5) a sur vi vi ng or n e w  cor por at io n is re spo nsible an d 

liable for all the liabilities and obligations of ea c h  of the m e r g e d  

or consolidated corporations; a c la im  ex isting or a c t i o n  or p r o c e e d i n g  

pending by o r  against the me r g e d  or consolidated corporations may ba 

pr osecuted as if the m e r g e r  or c on so li da tio n has not t ak en  place, or 

the surviving o r  n e w  co rp oration may be substituted in its place; and 

the rights of creditors or any liens u p o n  the p ro pe r t y  of the " merged 

or consolidated corporations may not b e  impaired by the merger or
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c on solidation;

(6) in the case of a m e r g e r ,  the a rt icles of in c o r p o r a t i o n  

of the s u r v i v i n g  c o r p o r a t i o n  are c o n s i d e r e d  to be a m e n d e d  to the 

extent that c h an ge s in its a r t i c l e s  are st a t e d  in the p l a n  of merger; 

and, in the case of a co n s o l i d a t i o n ,  the s t at em en ts set out in the 

articles of c o n s o l i d a t i o n  that ar e re qu i r e d  or p e r m i t t e d  to be set out 

in the a r t i c l e s  of i n c o r p o r a t i o n  of c o rp ora ti on s o r g a n i z e d  u n d e r  this 

chapt er are c o n s i d e r e d  to be the o r i g i n a l  a rt ic le s of the n e w  c o r p o­

ration.

(c) W h e n  a merger, c o n s o l i d a t i o n ,  or e x c h a n g e  b e c o m e s  effective, 

the shares o f  the 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  p a r t y  to the p l a n  that  

are to be c o n v e r t e d  or e x c h a n g e d  u n d e r  the terms of th e p l a n  cease to 

exist, in the case of a m e r g e r  o r  c on solidation, o r  are co ns i d e r e d  to 

be excha ng ed , in the case of a n  exchange, and the ho l d e r s  of th e 

shares are e n t i t l e d  only to the shares, o bl ig a t i o n s ,  o the r securities, 

cash, or o t h e r  p r o p e r t y  into w h i c h  the sha re s have  b e e n  co n v e r t e d  o r  

for w h i c h  the y h a v e  b ee n  e x c h a n g e d ,  in a c c o r d a n c e  w i t h  the plan, 

subject to the rig ht s u n d e r  A S  10.06.574.

Sec. 10.06.562. MERGER, C O N S O L I D A T I O N ,  O R  E X C H A N G E  O F  SHA RE S 

BE T W E E N  D O M E S T I C  A N D  F O R EIG N CORP OR ATI ON . One or m o r e  f o r e i g n  c o r p o­

rations a n d  one or m o r e  d o m e s t i c  co rp or a t i o n s  m a y  b e  m e r g e d  or c o n s o l­

idated, or p a r t i c i p a t e  in a n  e x c h an ge,  if the m e rg er , con so lid at io n,  

or e x c h a n g e  is p e r m i t t e d  by the laws of the s tate u n d e r  w h i c h  e a c h  

fo r ei gn  c o r p o r a t i o n  is o r g a n i z e d  an d

(1) e a c h  d o m e s t i c  c o r p o r a t i o n  co mplies w i t h  the p r o v i s i o n s  

of this c h a p t e r  w i t h  respect to the  merger, con so li dat io n,  or e x c h a n g e  

of d o m e s t i c  c o r po ra ti ons  a n d  e a c h  f o re ign  c o r p o r a t i o n  c om plies w i t h  

the a p p l i c a b l e  p r o v i s i o n s  of  the laws of the  s tat e u n d e r  w h i c h  it is 

organized; and
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(2) if the s u r vi vi ng  or n e w  c or poration is to be governed 

by  the laws of a n o t h e r  state, it complies wi t h  the pro vi s i o n s  of this 

c h a p t e r  c o n c e r n i n g  forei gn  c or po rations if it is to transact business 

in this state a n d  it files w i t h  the comm is si one r

(A) an a greement that th e surviving or n e w  foreign 

c o r p o r a t i o n  m a y  be served w i t h  p r o c e s s  in this state in a p r o­

cee d i n g  for the enforcem en t of an o bligation of a do me s t i c  c o r p o­

ra t i o n  that is a p arty to the m e r g e r  or c o n s o li da ti on and in a 

p r o c e e d i n g  for the e nforcement of the rights of a diss en ti ng  

s h a r e h o l d e r  of a d ome s t i c  c o r p o r a t i o n  against the su rv iv ing  or 

n e w  corporation;

(B) an i rr evocable a ppointment of the c o m mi ssi on er  as 

the agent of the sur vi vin g or n e w  corporation to accept service 

of proce ss in a p r o c e e d i n g  d e s c r i b e d  in (A) of this paragraph; 

and

(C) an agreement that it will p rom pt ly  pay to the 

d i s s e n t i n g  sha re holders of a d o m e s t i c  corporation the amount to 

w h i c h  they are en titled u n d e r  pro vi s i o n s  of this chapter w i t h  

respect to the rights of d i s s e n t i n g  shareholders.

Sec. 10.06.564. RE ORGANIZATION: DISCL OS UR E OF A L I E N  AFFILIATES. 

Not less than 20 days before the co ns u m m a t i o n  of a n  organ ic  change 

u n d e r  A S  1 0 . 0 6.5 30  - 10.06.562, the s u r vi vi ng or n e w  c o r p ora ti on  shall 

d e l i v e r  to the comm iss io ne r

(1) a list of the names a n d  addresses of e a c h  a l i e n  a f f i l­

iate of the s u r v i v i n g  or n e w  corporation;

(2) the pe rc e n t a g e  of ou t s t a n d i n g  shares control le d by aa c h  

a l i e n  affiliate; and

(3) a specific d e s c r i p t i o n  o f  the nature of the re la t i o n­

shi p  b e t w e e n  the  surviving or  n e w  co r p o r a t i o n  and its a l i e n  affiliate.
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Sec. 10.06.566. SALE OF ASSETS IN REGULAR COURSE OF BUSINESS; 

MO RT G A G E  OR FLED GE  OF ASSETS. The board of the corporation, without 

the approval of the shareholders or outstanding shares of the c o r p o r a­

tion, may authorize the sale, lease, exchange, o r  other di sp os iti on  of 

all, or substantially all, the property and assets of a corporation in 

the usual and regular course of its business and the m or tg ag e or 

pledge of any or all property and assets of a corporation w h e th er  or 

not in the usual and regular course of business, upo n terms and c o n­

ditions and for consideration, that may consist in whole or in part of 

cash or other property, including shares, obligations, or other s e c u­

rities of another domestic or foreign corporation.

Sec. 10.06.568. SALE OF ASSETS NOT IN R E G U L A R  COURSE OF B U S I­

NESS. (a) A  sale, lease, exchange, or other disposi ti on  of all, or 

substantially all, of the property and assets, wit h or without the 

good  will, of a corporation, if not in the usual and regular course of 

its business, may be made upon terms and conditions and for c o n s i d e r a­

tion, that may consist in whole or in part of cash or o th er  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 resolution approved by the bo ar d 

and submitted to a vote of the shareholders at a regular or special 

meeting. Writt en  notice shall be given to e ac h  shareholder of record 

of the corporation, w he th er  or not the shares have vot ing  rights u n d e r  

the articles of the corporation, not less th a n  20 days before the 

meeting, in the mann er provided in this chap te r for the gi vi ng  of 

notice of meetings of shareholders. Whether the meeting is an annual 

or special meeting the notice shall state that the purpose or one of 

the purposes of the meetin g is to consider the proposed sale, lease,

r

r
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exchange, or other disposition, and  include a co p y  of AS 10. 06.574 •

10.06.576, concerning the rights of a d i s s e n t i n g  shareholder.

Sec. 10.06.570. AP PR OV AL  OF T R A N SA CT IO N BY  SHAREHOLDERS. (a) 

At a m e et in g for w hi ch  notice is g i v e n  u nd er  A S  10.06.568(b) a v o t e  of 

the shareholders shall be taken on the r e c o mme nd ed  sale, lease, e x­

change, or other d isposition and the sha re ho ld ers  may fix, o r  m a y  

authorize the board to fix, the terms a nd  c o nd it io ns and the c o n s i d­

eration to be received by the corporation. T h e  t r a n s a c t i o n  is a p­

proved if the recommendation of the b o a r d  re cei v e s  the a f f i r m a t i v e  

vote of at least two- thirds of the o u t s t a n d i n g  shares of the c o r p o­

ration, unless a class of shares is en ti tl ed  to v o t e  as a class, in 

which event the transaction shall be app ro ve d u p o n  r e c e i v i n g  the 

affirmative vot e of at least two-t hi rd s of the o ut s t a n d i n g  shares of

each class of shares entitled to vo t e  as a class and of the total

shares entitled to vote.

(b) If the buyer in a sale of assets u n d e r  AS 10.06.568 is in 

control of or under common control w i t h  the seller, the p r i n c i p a l  

terms of the sale must be a pp roved b y  at least 90 percent of the 

o utstanding shares of the seller unless the sale  is to a d o m e s t i c  or 

foreign corporation in c o n s i d er at io n for the n o n r e d e e m a b l e  c om m o n  

shares of the p urchasing c o r p o ra tio n or its parent.

Sec. 10.06.572. A B A N DO NM EN T OF  T R A N S A C T I O N  BY  BOARD. The b o a r d

in its d is cr et ion  may abandon a sale, lease, exchange, or o t h e r  d i s p o­

sition of assets after approval by the shares w i t h o u t  f u r t h e r  a c t i o n  

or approval by the shares, subject to the ri gh t s  of t h i r d  p a r ti es  

under contracts relating to the sale, lease, exchange, or o t h e r  d i s p o­

sition.

Sec. 10.06.574. RIGHT OF SHAREHOLDERS TO DISSENT. (a) A  share-
i

ho ld er  may dissent from the f o l lo win g co rp or ate  actions:
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(1) a p l a n  of  m e rge r,  co n s o l i d a t i o n ,  o r  e x c h a n g e  to w h i c h  

the  c o r p o r a t i o n  is a pa rt y;  or

(2) a sale o r  e x c h a n g e  of all or  s u b s t a n t i a l l y  al l of the 

p r o p e r t y  a n d  assets of the c o r p o r a t i o n  not m a d e  in  the u s u a l  and 

r e g u l a r  c o u r s e  of its b u s i n e s s ,  i n c l u d i n g  a s ale in d i s s o l u t i o n ,  but 

no t i n c l u d i n g  a sale u n d e r  a court o r d e r  or a sale  for c a s h  o n  terms 

r e q u i r i n g  that all o r  s u b s t a n t i a l l y  all of the ne t p r o c e e d s  of the 

sale be d i s t r i b u t e d  to the s h a r e h o l d e r s  i n  a c c o r d a n c e  w i t h  t he ir 

r e s p e c t i v e  in terests w i t h i n  one y e a r  a ft er  t h e  d a t e  of sale.

(b) T h e  rights o f  a s h a r e h o l d e r  w h o  d i s s e n t s  as to les s t h a n  all 

o f  the sha res  r e g i s t e r e d  in  the n a m e  of the s h a r e h o l d e r  shall be 

d e t e r m i n e d  as if t he  sh ar e s  as to w h i c h  the s h a r e h o l d e r  d i s s e n t s  and 

th e o t h e r  shares of the s h a r e h o l d e r  are r e g i s t e r e d  in  the na me s of 

d i f f e r e n t  sh ar eholders.

(c) This s e c t i o n  d o e s  not a p p l y  to the s h a r e h o l d e r s  of  the s u r­

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

v i v i n g  c o r p o r a t i o n  is not n e c e s s a r y  to a u t h o r i z e  the merger.

(d) Thi s s e c t i o n  doe s  not a p p l y  to the h o l d e r s  of s h a r e s  of a 

class o r  series if the sh a r e s  of the class or ser ie s w e r e  r e g i s t e r e d  

o n  a n a t i o n a l  s ec ur i t i e s  e x c h a n g e  o n  the d a t e  f i x e d  to d e t e r m i n e  the 

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

the p l a n  of merger, co n s o l i d a t i o n ,  or e x c h a n g e  or the p r o p o s e d  sale or 

e x c h a n g e  of p r o p e r t y  an d as s e t s  is to be a c t e d  u p o n  u n l e s s  the a r t i­

cles of the c o r p o r a t i o n  p r o v i d e  otherwise.

Sec. 10.06.576. R I G H T S  OF  D I S S E N T I N G  S H A R E H O LD ER S:  P R O C E D U R E  TO

E N F O R C E  S H A R E H O L D E R ' S  R I G H T  TO R E C E I V E  P A Y M E N T  F O R  SHARES; W I T H D R A W A L  

OF D E MA ND . (a) A  s h a r e h o l d e r  e l e c t i n g  to e x e r c i s e  a r i g h t  to diss ent  

shall fi l e  w i t h  the c or po r a t i o n ,  b e f o r e  o r  at th e m e e t i n g  of s h a r e­

ho l d e r s  at w h i c h  the p r o p o s e d  c o r p o r a t e  a c t i o n  is s u b m i t t e d  to a vote,



r

1 a w r i t t e n  o b j e c t i o n  to the p r o p o s e d  corporate action. The obj ec ti on

2 must  include a n ot i c e  of e l e c t i o n  to dissent, the shareholder's name

3 and resi de nce  address, the n um b e r  and classes of shares as to w h i c h
!
4 the s h a r e h o l d e r  dissents, and a demand for payment of the fair v alue

5 of the shares if the a c t i o n  is taken. A  shareholder to w h o m  the

6 c o r p o r a t i o n  d i d  not give n o t i c e  of the meeti ng  in accordance w i t h  this

7 c h a pt er is not required to ma k e  the o bjection pr ov i d e d  in this sec-

8 tion.

9 (b) W i t h i n  10 days af te r the shareholders' vo t e  a ut ho ri zin g the

10 action, the co r p o r a t i o n  shall g ive n wr i t t e n  notice of the authoriza-

11 tion  to each sh are ho ld er  w h o  filed w r i t t e n  o b j e cti on  or from w h o m

12 w r i t t e n  o b j e c t i o n  was not required. The corporation may c ons id er  that

13 a s h a r e h o l d e r  w h o  voted for the propo se d action has elected not to

14 enfor ce a right of dissent u n d e r  this chapter, and need  not give

15 n o t i c e  to the shareholder.

16 (c) W i t h i n  20 days a ft er notice has been  g i v e n  under (b) of this

17 section, a s h a r e h old er  fr o m  w h o m  w r i tt en  obj ec ti on was not r equired

18 u n d e r  (a) of this section and who  elects to dissent shall file w i t h

19 the c o r p o r a t i o n  a w r i t t e n  notice of the election, stating the share-
) '4*

20 h ol de r's  n a m e  and residence address, the number and classes of shares

21 as to w h i c h  the shareholder dissents, and a d em a n d  for payment of the

22 fair v a l u e  of the shares. A  s hareholder who elects to dissent fro m a

23 m e r g e r  u n d e r  AS 10.06.532, a co ns olidation under AS 10.06.534, a share

24 e xc ha nge  u n d e r  AS 10.06.540, a transaction authorized u n d e r  A S  10.06.-

25 562, or a sale  of assets u n d e r  AS 10.06.568 shall file a w r i t t e n

26 no t i c e  of the election to dissent w ith i n  20 days after the m e r g e r
>

27 plan, consolidation plan, share exchange plan, or sale of assets

28 resolution has been mailed to the shareholder.

29 (d) A  merger, consolidation, or exchange is considered completed
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w i t h i n  the meani ng  of this chapter on the effective date d e ter mi ne d in 

accordance w i t h  AS 10.06.560; a transaction under AS 10.06.568 is 

completed wi th in  the m e an in g of this chapter w h e n  the corporation has 

received the consideration specified in the board resolution that was 

submitted to the shareholders in accordance wi t h  that section.

(e) Upon completion of the corpor at ion  action, the shareholder 

shall cease to have the rights of a shareh ol de r except the right to be 

paid  the fair value of the shares as to w h i c h  the dissenter's rights 

were  perfected under this chapter. A  no ti ce  of election may be w i t h­

dra w n  by the shareholder at any time before an acceptance under 

AS 10.06.578(f), but in no case later than  60 days from the date of 

co mpletion of the corporate action, except that the time for w i t h­

drawing  a notice of election shall be e xt en ded  for 60 days from  the

dat e an offer is made, if the c orporation fails to make a timely offer

u n d e r  AS 10.06.578. A f ter  the time for w ithdrawal has expired, w i t h­

drawal of a notice of election requires the written consent of the 

corporation. In order to be effective, withdrawal of a not ic e of

el ec ti on  must be accompanied by the re tu r n  to the corporation of an

advance payment made to the shareholder as provided in AS 10.06.578. 

If a notice of election is withdrawn, if the corporate a c t i o n  is 

rescinded, if a court determines that the shareholder is not entitled 

to the right to dissent, or if the sha re ho ld er otherwise loses the 

right to dissent, the shareholder shall not have the right to receive 

payment for the shares and shall be reinsta te d to all rights as a 

shareholder that were effective on the date of the completion of the 

corporate action. The rights to w h i c h  the shareholder is reins tat ed  

include intervening preemptive rights an d the right to payment of an 

intervening dividend or other distribution. If an intervening right 

has expired of if a dividend or d i s t r i b u t i o n  that is not in ca s h  has

HB 246 -94-
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b e e n  completed, the c o r p o r a t i o n  m a y  elect to pay the s h a r e h o l d e r  the

fair v al ue  of the shar es  in cash at the value, as d e t e r m i n e d  by  the

board, at the time of the e x p i r a t i o n  or completion. Th e e l e c t i o n  to 

p a y  the v a l u e  in c as h  shall be w i t h o u t  p r e j u d i c e  to a c o r p o r a t e  p r o­

ceeding that has o c c u r r e d  in the interim.

(f) At the tim e of filing the n o t i c e  of e l e c t i o n  to di ssent, or 

w i t h i n  30 days  a fter the  sh a r e h o l d e r  has  filed the n o t ic e, the s h a r e­

hol d e r  shall submit to the c or poration, or to its t r a n s f e r  agent, the 

certi fic at es  r e p r e s e n t i n g  the sh are s for w h i c h  p a y m e n t  is claimed. 

The c o r p o r a t i o n  or its transfer agent s hall note c o n s p i c u o u s l y  o n  the 

ce rt ificates that a n o t i c e  of e l e c t i o n  has been filed, and  s hall 

return the ce rti f i c a t e s  to the s h a r e h o l d e r  or to the p e r s o n  w h o  s u b­

mi t t e d  t h e m  on the s h a r e h old er 's  behalf. U nl e s s  a  court, for  g oo d  

cause shown, o t h e r w i s e  directs, a s h a r e h o l d e r  w ho  f a il s to c o m p l y  w i t h  

this s u b s e c t i o n  loses the right to d i ss en t granted by this chapte r,  if 

the c o r p o r a t i o n  g iv es w r i t t e n  n o t i c e  that the right to d i s se nt w i l l  be 

lost to the s h a r e h o l d e r  w i t h i n  45 day s from the d a t e  that the 

s h a r e ho ld er  filed the notice of e l e c t i o n  to di ssent. If the 

c o r p o r a t i o n  fails to exercise this n o t i c e  option i n  a tim el y manner, 

the s h a r e h o l d e r  r e t a i n s  the right to disse nt  g r a n t e d  b y  this chapter.

(g) W h e n  a ce rt if ic ate  b e a r i n g  a n o t a t i o n  a f f i x e d  u n d e r  (f) of 

this s e c t i o n  is transferred, the n e w  certificate m u s t  b e a r  a si m i l a r  

no ta t i o n  and  the n a m e  of the o r i g i n a l  d i s s e n t i n g  h o l d e r  of t h e  shares. 

A  trans fer ee  of a n e w  ce rti fi ca te  a cq uir es  only th e ri gh ts  i n  the 

c o r p o ra ti on  that the original d i s s e n t i n g  s h a r eh ol de r h a d  at the time

of transfer.

Sec. 10.06.578. OFFER AND  PAYMENT TO DISSENTING SHAREHOLDERS; 

CIRCUMSTANCES WHERE PROHIBITED, (a) Within 15 days after the ex­

piration of the period within which shareholders may file their notice
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of e l e c t i o n  to d i s s e n t  u n d e r  AS 10.06.576, or w i t h i n  15 d ay s  a fter the 

p r o p o s e d  c o r p o r a t e  a c t i o n  is co mpleted, w h i c h e v e r  is later, the c o r p o­

r a t i o n  or, in the case of a m e r g e r  or  cons ol id at ion , t he su r v i v i n g  or 

n e w  co rp oration, s hall m a k e  a w r i t t e n  o f fer  by c e r t i f i e d  m a i l  to e a c h  

s h a r e h o l d e r  w h o  has f ile d the n o t i c e  of election, to p a y  the amount 

the c o r p o r a t i o n  e s t i m a t e s  to be the fai r v a l u e  of the shares. The 

o f f e r  shall b e  m a d e  at the same p r i c e  for e a c h  share to all  d i s s e n t i n g  

sh a r eh ol de rs of the same class, or if d i v i d e d  into serie s, of the same 

s e r i e s .

(b) The o f f e r  r e q u i r e d  by (a) of this s e c t i o n  s h a l l  be a c c o m­

p a n i e d  by

(1) a b a l a n c e  sheet of th e c o r p o r a t i o n  w h o s e  shares the 

d i s s e n t i n g  s h a r e h o l d e r  hol ds ; the d a t e  of the b a l a n c e  she et  shall be 

that of the m o s t  recent b a l a n c e  s heet p r o d u c e d  i n  the 12 m o n t h s  b e f o r e  

the offer;

(2) a pr of it  and loss s t a tem en t or s t a t e m e n t s  for  at least 

12 m o n t h s  p r e c e d i n g  the date of the b a l a n c e  sheet; if the c o r p o r a t i o n  

was  not in e x i s t e n c e  d u r i n g  the e n t i r e  1 2 - m o n t h  p e r i o d  p r e c e d i n g  the 

b a l a n c e  sheet r e q u i r e d  by (1) of this section, t h e n  a p r o f i t  and loss 

sta te me nt for that p o r t i o n  of the 1 2 - m o n t h  p e r i o d  p r e c e d i n g  the b a l­

ance sheet d u r i n g  w h i c h  the c o r p o r a t i o n  was i n  e xi ste nc e;

(3) a stat em en t of the t otal n u m b e r  of s h a r e s  w i t h  respect

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

total n u m b e r  of h o l d e r s  of these shares; and

(4) a copy of A S  1 0 . 0 6.5 78  and 10.06.580.

(c) If the c o r p o r a t e  a c t i o n  ha s b e e n  c o m p l e t e d  t he o f f e r  r e­

q u i r e d  by (a) of this s e c t i o n  s h a l l  also be a c c o m p a n i e d  b y

(1) a d van ce  payme nt  to e a c h  s h a r e h o l d e r  w h o  s u b m i t t e d  the 

share c e r t i f i c a t e s  to the c o r p o r a t i o n  as p r o v i d e d  in  A S  10.06.576(f),
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of the amount offered u n d e r  (a) of this section; or

(2) a statement to a shareh old er  w ho  has not su bmitted the 

share certificates that advan ce  payment of the amount offe red  under

(a) of this section will be m ad e  by the corporation pr om pt ly  upon 

su bm i s s i o n  of the certificates.

(d) If the corporate ac ti o n  has not b e e n  completed w h e n  the 

offer r eq uired by (a) of this secti on  is made, the advance payment or 

statement about the advance payment shall be sent to each  shareholder 

e nt it le d to the payment or notice, after completion of the corporate 

action.

(e) The advance payment or statement about the advance payment 

shall include advice to the s h a r eh ol de r that acceptance of the payment 

does no t constitute a w a i v e r  of the shareholder's right to dissent.

(f) The c or po ration may c on si der  that a shareholder who fails to 

make w r i t t e n  objection to the amount te ndered under (c)(1) of thi# 

sect io n or to submit shares in response to the statement sent under

(c)(2) of this section w i t h i n  30 days of the date the statement was 

ma il e d  has agreed that the amount offer ed  represents the fair value of 

the shares. The shareholder shall have no interest in tha shares or 

the o u tc om e of litigation b e g u n  u nde r AS 10.06.580.

(g) Notw ith st an di ng the qther provisions of this section* if the 

payments otherwise required by (c) and (d) of this s e c t i o n  or d e­

termined  in accordance w i t h  AS 10.06.580 w oul d be distributions in 

v i o l a t i o n  of AS 10.06.358 - 10.06.365, or 10.06.375, the corporation 

may not make a d i s tr ib uti on  to a d i ss en tin g shareholder. In that 

e v e n t , a corporation that w o u l d  otherwise have the payment obligation 

under (c) and (d) of this s e c t i o n  or AS 10.06.580 shell, in  addition 

to c o m p ly in g w i t h  (a) and  (b) of this sections, giv e w r i t t e n  notice 

w i t h i n  the time limits of (a) and (b) of this section to dissenting
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shareholders of its inability to make payment. The notice shall 

include

(1) a n  ex pl ana ti on  why the corporation is unable to make 

the payments otherwise re qu i r e d  by this section;

(2) a statement that a d issenting shareholder has an option

to

(A) w i t h d r a w  the shareholder's notice of ele ction to 

dissent, a nd  that the corporation w ill consider that the w i t h­

drawal was made w i t h  the written consent of the corporation; or

(B) r e t a i n  the status of a dissenter, and, if the 

corporation is liquidated, be subordinated to the rights of the 

creditors of the corporation, but have rights superior to the 

nondissenting shareholders, but if the corporation is not li q­

uidated, retain the right to be pa i d  under (c) and (d) of this 

section or  AS 10.06.580 and the corporation must satisfy the 

obligation when the restrictions on distributions do not apply; 

and

(3) a statement that if the corporation does not receive 

the written election p r o v i d e d  under (2) of this subsection w i t h i n  60 

days after notice g i v e n  as required by this section, the corporation 

will consider that the shareholder has wi thdrawn the notice of e l e c­

tion under ( 2 ) (A) of this subsection.

Sec. 10.06.580. A C T I O N  TO DE TERMINE VALUE OF SHARES U P O N  FAILURE 

TO ACCEPT CORPORATE OFFER. (a) If the corporation fails to make the 

offer required by AS 10.06.578(a) or the shareholder rejects the offer 

w i t h i n  the 30-day p e r i o d  specified in AS 10.06.578(f)

(1) the c o r p o r at io n shall, w it h i n  20 days aft er  the ex­

piration of the  30-day period specified in AS 10.06.578(f), file a 

petition in the court of the judicial district w here the registered
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1 office of the c o r p o r a t i o n  is located, r e q u e s t i n g  that the fair v a lu e

2 of the shares be d e t e r mi ned ; if, in the case of a m e r g e r  or consolida-

3 tion, the s urviving or ne w co r p o r a t i o n  is a f o r e i g n  co rp or at ion  with-

4 out a registered o f f i c e  in the state, the p e t i t i o n  shall be filed in

5 the ju di c i a l  di strict w h e r e  the re gi s t e r e d  o ff i c e  of the d om e s t i c

6 c or p o r a t i o n  was last located; or
/

7 (2) if the c o r p o ra ti on  fails to i n s t it ute  a p r o c e e d i n g  as

8 p r o v i d e d  in this section, a d i s s e n t i n g  s h a r e h o l d e r  m a y  inst it ut e a

9 p r o c e e d i n g  in the na m e  of the corporation; if a d i s s e n t i n g  s h a r e hol de r

10 does not institute a p r o c e e d i n g  w i t h i n  30 days after the e x p i r a t i o n  of

11 the 20- day  peri od  g ra nt ed the c o r p o r a t i o n  u n d e r  (1) of this subsec-
I

12 tion, the d i s s en ter  loses the d is s e n t e r ' s  rights un le ss  the su pe r i o r

13 court, for good c au se  shown, o t h er wi se  directs.

14 (b) All d i s s e n t i n g  sha reh ol de rs  wh o have re je c t e d  the corpo ra te

15 o f fe r extended u n d e r  AS 10.06.578(a), w h e r e v e r  residing, shall be made

16 parti es  to the p r o c e e d i n g  as an a c t i o n  against their shares q u a s i  in

17 rem. The c o r p o r a t i o n  shall serve a copy of the complaint in the

18 p r o c e e d i n g  on e a c h  d i s s e n t i n g  s h a r e h o l d e r  w ho  is a resident of this

19 state in the m a n n e r  p r o v i d e d  by the A l a s k a  R u l e s  of Civil Procedure,

20 and on  each n on r e s i d e n t  d i s s e n t i n g  s h a r e h o l d e r  e i t h e r  by ce r t i f i e d

21 ma i l  and  publication, or in a n o t h e r  m a i m e r  p e r m i t t e d  by law. The

22 j u r i s d i c t i o n  of the court shall be p l e n a r y  a n d  exclusive. A  share-
r

23 h o l d e r  who is a p ar ty  to the p r o c e e d i n g  is e nt i t l e d  to judgment

24 against the co r p o r a t i o n  for the amount d e t e r m i n e d  u n d e r  (c) of this

2 5  s e c t i o n  t o  b e  t h e  f a i r  v a l u e  o f  t h e  s h a r e s  o f  t h a t  s h a r e h o l d e r .

2 6  (c) T h e  c o u r t  s h a l l  d e t e r m i n e  w h e t h e r  a  d i s s e n t i n g  s h a r e h o l d e r
i

2 7  w h o  i s  a  p a r t y  t o  t h e  c o u r t  a c t i o n  i 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  f o r

2 8  t h e  s h a r e h o l d e r ' s  s h a r e s .  I f  t h e  c o r p o r a t i o n  d o e s  n o t  r e q u e s t  a
i

2 9  d e t e r m i n a t i o n ,  o r  i f  t h e  c o u r t  f i n d s  t h a t  a  d i s s e n t i n g  s h a r e h o l d e r  i s
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e n t i t l e d  to a d e t e r m i n a t i o n ,  the court s ha ll  e s t a b l i s h  the v a lu e of 

the shares; for t h e  pu rp o s e s  of this s ec ti on , the v a l u e  shall be the 

fair  v a l u e  at the c l o s e  of b usi n e s s  o n  the day b e f o r e  the d ate on 

w h i c h  the vo t e  w a s  t a k e n  a p p r o v i n g  the p r o p o s e d  c o r p o r a t e  action. In 

fix in g the fair v a l u e  of the shares, t h e  court s ha ll c on s i d e r  the 

na t u r e  of the t r a n s a c t i o n  g i v i n g  rise to the right to d i s s e n t  u n d e r  

A S  10.06.576, its e f f e c t s  o n  the c o r p o r a t i o n  and its s ha reh ol de rs , the 

co nc e p t s  and m e t h o d s  c u s t o m a r y  in the r e l e v a n t  s e c u r i t i e s  and f i n a n­

cial m a r k e t s  for d e t e r m i n i n g  the fair v a l u e  of sh are s of a c o r p o r a t i o n  

e n g a g i n g  in a s i m i l a r  t r a n s a c t i o n  u n d e r  c o m p a r a b l e  ci rcu m s t a n c e s ,  and 

o t h e r  re levant factors. The court m a y  appo in t on e o r  m o r e  p e r son s as 

a p p r a i s e r s  to r e c e i v e  e v i d e n c e  and r e c o m m e n d  a d e c i s i o n  o n  the q u e s­

tio n  of fair v a l u e  of the shares. T h e  a p p r a i s e r s  h a v e  the p o w e r  and 

a u t h o r i t y  s p e c i f i e d  in the o r d e r  of a p p o i n t m e n t  or as amended.

(d) The j u d g m e n t  must i n cl ude  a n  a l l o w a n c e  for i nterest at the 

rate the court f in ds to be fai r and equita bl e,  fr o m  the date o n  w h i c h  

the p r o p o s e d  c o r p o r a t e  a c t i o n  vo t e  w a s  t a k e n  to the d a t e  of payment. 

In d e t e r m i n i n g  th e rate of interest, the court s h a l l  c on si der  all 

re le v a n t  f a c t o r s , in c l u d i n g  the rat e of interest that the c o r p o r a t i o n  

w o u l d  h av e  had  to pay  to b o r r o w  m o n e y  d u r i n g  the p e n d e n c y  of the 

pro ce ed ing . If th e court finds that t h e  r e f u s a l  of a s h a r e h o l d e r  to 

accept the c o r p o r a t e  offer of p a y m e n t  for the sha re s is arbitrary, 

ve xa ti ou s, or  o t h e r w i s e  in b a d  faith, the court shall d e n y  interest to 

the shar eh ol de r.

(e) A  p a r t y  to the p r o c e e d i n g  s h al l b e a r  its o wn  costs and  

ex penses, i n c l u d i n g  the fees and e x p e n s e s  of its c o u n s e l  and of any 

ex p e r t s  e m p l o y e d  by  it. N o t w i t h s t a n d i n g  the f o re goi ng , the court stay, 

in its d i s c r e t i o n ,  a p p o r t i o n  and a s s e s s  all o r  p a r t  of the costs, 

expenses, a n d  fees  in cu r r e d  by  the c o r p o r a t i o n  a g a i n s t  one or m o r e  of
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the d is sen ti ng  shareholders wh o are pa r t i e s  to the proceeding, if the 

court finds that a refusal to accept the corporate offer was arbi­

trary, vexatious, or otherwise in b a d  faith. The court may, in its 

discretion, a p p o r t i o n  and assess all o r  a part of the costs, expenses, 

and fees incurred by one or more of the dissenting shareholders who 

are parties to the  pr oceeding against the corporation if the court 

finds that

(1) the fair v alue of the shares m aterially exceeds the

amount that the corpor ati on  offered to pay;

(2) a n  offer or required advan ce  payment was not made by 

the c orp or at io n as p ro vided in AS 10.06.578;

(3) the corporation failed to institute the special p r o­

ceeding  w i t h i n  the period specified u n d e r  (a) of this section; or

(4) the action of the c o r p o r at io n in complying w i t h  its

obligations as p ro vided in this c h a p t e r  was arbitrary, vexatious, or 

otherwise in b a d  faith.

(f) U n l e s s  p rohibited by AS 10.06.578(g), w i t h i n  60 days after 

the final d e t e r min at io n of the proceeding, the corporation shall pay 

to each  d i s s e n t i n g  shareholder who is a party the amount determined 

u n d e r  (e) of this  section in exc hange for the surrender of the certif­

icate r e p r e s e n t i n g  the dissenter's shares. U p o n  payment of the j u d g­

ment, the d i s s e n t i n g  shareholder ceases to have an interest in the 

s h a r e s .

Sec. 10.06.582. STATUS OF SH A R E S  AC QUIRED FROM  D I SSE NT IN G S HA RE­

HOLDERS. S ha r e s  acquired by a c o r p ora ti on  u nd er  AS 10.06.578 and 

AS 10.06.580 shall be h e l d  and d i s p o s e d  of by the c orporation as other 

reacquired sha re s (AS 10.06.588), exc ep t that, in the case of a merger 

or consolidation, they shall be h e l d  and disposed of the pla n of 

m e r g e r  or c o n s o li da ti on  may ot h e r w i s e  provide.
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1 ARTICLE 9. DISSOLUTION.

2 Sec. 10.06.605. VOLUNTARY DIS S O L U T I O N  BY VOTE, WR I T T E N  CONSENT

3 OF SHARES, OR ELECTION OF THE BOARD. (a) A  corpor ati on  may elect

A voluntarily to wind up and dissolve by

5 (1) the vote of shareholders taken at a special or annual

6 meeting wit h notice to each shareholder entitled to vote  at the meet-

7 ing (AS 10.06.410) and stating that the purpose, or one of the pur-

8 poses, of the meeting is to consider approval of v o l un ta ry dissolution

9 of the corporation; at the m e e tin g the election to voluntarily dis-

10 solve is adopted upon receiving the affirmative votes of two-thirds or

11 more of the shares of the co rp ora ti on  entitled to vote, unless any

12 class of shares is entitled to vote as a class, in w h i c h  case the

13 election is adopted u p o n  receiving the affirmative v ote of two-thirds

14 or more of the shares of each class entitled to vote as a class and of

15 two-thirds or more of the shares en titled to vote; or

16 (2) written consent of the shares taken w i t ho ut  a m e eti ng

17 (AS 10.06.423).

18 (b) The following corporations ma y elect by approval of the

19 board to wind up and dissolve:

20 (1) a corporation that has bee n a djudicated bankrupt;

21 (2) a corporation that has disposed of all of its assets

22 and has not conducted any business for a period of five years immedi-

23 ately preceding the adoption of the resolution to dis so lv e the corpo-

24 ration; and

25 (3) a corporation that has issued no shares.

26 Sec. 10.06.608. CERTIFICATE OF ELECTION: CONTENTS, SIGNING,

27 VERIFICATION AND  FILING, (a) A  c orporation that has  elected to w i n d

28 up and dissolve shall immediately file a certificate evidencing the

29 election as provided in this section.
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(b) The certificate shall be an officers' certificate or shall 

be signed and verified by at least a majority of the directors then in 

office, by one or more shareholders authorized to do so by the share­

holders holding shares representing 50 percent or more of the voting 

power, or by the officer or shareholder designated in the written

consent and shall set out

(1) the name of the corporation, the names and addresses of 

its officers (AS 10.06.483), the names and addresses of its directors, 

and the statement that the corporation has elected to wind up and

dissolve;

(2) the number of shares voting for the election if the

election was made by the vote of shareholders and a statement that the 

election was made by shareholders representing at least two-thirds of 

the voting power (AS 10.06.605(a)(1));

(3) a copy of the written consent signed by all share­

holders of the corporation if the election was made by the written

consent of the shares;

(4) circumstances showing the corporation to be within one 

of the categories described in AS 10.06.605(b) if the flection was 

made by the board under that subsection.

(c) An original and an exact copy of the certificate conforming

to (b) of this section shall be delivered to the commissioner for
i

processing according to AS 10.06.910.

Sec. 10.06.610. CERTIFICATE OF REVOCATION OF ELECTION: CONTENTS, 

SIGNING, VERIFICATION, AND FILING. (a) A voluntary election to wind 

up and dissolve under AS 10.06.605 may be revoked before distribution 

of assets by an election to revoke made in the seme manner as an elec­

tion under AS 10.06.605. A certificate evidencing th* election to

revoke shall be signed, verified, and filed in the agoner prescribed
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(1) that the c o r p o r a t i o n  has r e v o k e d  its e l e c t i o n  to w i n d

up an d dissolve;

(2) that no  as s e t s  h a v e  b e e n  d i s t r i b u t e d  as a result of the

el ection;

(3) the n u m b e r  of sh are s v o t i n g  for  the r e v o c a t i o n  and the

total n u m b e r  of o u t s t a n d i n g  shares the h o l d e r s  of w h i c h  w e r e  en ti tl ed

to v o t e  o n  the r e v o ca ti on , if the e l e c t i o n  to rev ok e w as  m a d e  by the

vo t e  of  shareholders;

(A) a copy of t h e  w r i t t e n  c o ns en t s i g n e d  by all s h a r e­

ho l d e r s  of the c o r p o r a t i o n  if the e l e c t i o n  to re v o k e  wa s m a d e  by the 

w r i t t e n  consent of th e shares;

(5) the r e s o l u t i o n  of the b o a r d  if the e l e c t i o n  to revoke

was m a d e  by the board.

Sec. 10.06.613. E F F E C T  OF C E R T I F I C A T E  OF  R E V O C A T I O N  OF ELECTION. 

R e v o c a t i o n  of a v o l u n t a r y  d i s s o l u t i o n  p r o c e e d i n g  is e ffective u p o n  

c o m p l i a n c e  w i t h  A S  1 0 . 0 6 . 6 1 0  and  the c o r p o r a t i o n  m a y  a g a i n  carry on 

its bu siness.

Sec. 10.06.615. C O M M E N C E M E N T  A N D  C O N D U C T  OF  V O L U N T A R Y  P R O C E E D­

INGS F O R  W I N D I N G  UP; C E S S A T I O N  O F  B U S I NE SS ; NOTICE. (a) Vo l u n t a r y  

p r o c e e d i n g s  for w i n d i n g  u p  th e c o r p o r a t i o n  c o m m e n c e  u p o n  the r e s o l u­

ti o n  of s h a re hol de rs  o r  d i r e c t o r s  of the c o r p o r a t i o n  e l e c t i n g  to w i n d  

u p  a n d  dissolve, or u p o n  the f i l i n g  w i t h  the c o r p o r a t i o n  of a w r i t t e n  

c o n s e n t  of the s h a r e h ol der s.

(b) If a v o l u n t a r y  p r o c e e d i n g  for w i n d i n g  u p  has cosnenced, the 

b o a r d  shall c o n t i n u e  to act as a b o a r d  a n d  has p o w e r s  as p r o v i d e d  in

(c) o f  this s e c t i o n  to w i n d  u p  a n d  set tl e its affairs, b o t h  b e f o r e  and 

a f t e r  the fili ng of th e c e r t i f i c a t e  of diss ol ut ion .

in AS  10.06.608.

(b) The c e r t i f i c a t e  shall set out
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(c) If a v o l un ta ry pro ce e d i n g  for w i n d i n g  up has commenced, the 

co r p o r a t i o n  shall cease to carry on  busine ss  except to the extent 

ne c e s s a r y  for the b en ef i c i a l  wi n d i n g  u p  of its business and except 

dur i n g  the period the b o a r d  considers n e c e ss ar y to p re se r v e  the corpo­

ration's goodwill or g o i n g - co nc er n v alue p e n d i n g  a sale of its b u s i­

ness or  assets, in whole or in part. The board shall give written 

not i c e  of the commencement of the p r o c e e d i n g  for v o l u n t a r y  winding up 

by m a i l  to all shareholders and all k n o w n  creditors a n d  claimants 

w h o s e  addresses appear o n  the records of the corporation. It is 

u n n e ces sa ry  to give n ot i c e  to shareholders who v o t e d  i n  favor of 

w i n d i n g  up and di ss o l v i n g  the corporation.

Sec. 10.06.618. J U D I C I A L  S UPERVISION OF WINDING UP; PETITION AND 

NOTICE; ORDER P R OT ECT IN G SHAREHOLDERS A N D  CREDITORS. If a corporation 

is in the process of v o l unt ar y w i ndi ng  up, a court, u p o n  the petition 

of the corporation, a five percent shareholder, or three or more 

creditors, and up o n  no tic e to the c o r p o ra ti on  and to other persons 

i nt er es te d in the c orp oration as shareholders and creditors as the 

court may order, may take juris di cti on  ove r the v o l u n t a r y  winding-up 

p r o c e e d i n g  if it appears necessary for the pr otection of any parties 

in interest. The court, if it assumes jurisdiction, m a y  make orders 

as to any and all matt er s concerning the w i n din g up of the affairs of 

the corporation and for the prote cti on  of its shareholders and credi­

tors of the corporation.

Sec. 10.06.620. AR TICLES OF DISSOLUTION: CONTENTS. If a corpo­

rati o n  has been completely wound up without court proceedings, a 

m a j o r i t y  of the directors then in office shall sign a n d  verify arti­

cles of di ss olu ti on  stat in g that

(1) the corporation has been completely wound up;

(2) its k n o w n  debts and liabilities have been actually
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1 paid, or adequately pr ovi de d for (AS 10.06.668), or p aid or adequately

2 provided for as far as the assets of the corporation permit, or that

3 it has incurred no k n o w n  debts o r  liabilities; if there are known

4 debts or liabilities for w hich a de quate pr ovision for payment has been

5 made, the articles of diss ol ut io n shall state what p r o v isi on  has b e e n

6 made, setting out the name and address of the corporation, person, or

7 governmental agency that has a s s u m e d  o r  guaranteed payment, or the

8 name and address of the depositary w i t h  w h ic h deposit has been mad e

9 and such other information as m a y  be necessary to enable the creditor

10 or other person to w h o m  payment is to be made to appear and c laim

11 payment of the debt or liability;

12 (3) its kn own  assets have  b e e n  distributed to shareholders,

13 or, if there are no shareholders, to persons entitled to the assets,

14 or wholly applied or deposited on account of its debts and liabilities

15 or that it acquired no known assets;

16 (4) the corporation is dissolved.

17 Sec. 10.06.623. FILING OF  A R T I C L E S  OF DISSOLUTION. A n  original

18 and an exact copy of the articles of dis so lu ti on shall be delivered to

19 the commissioner for processing acc or di ng  to AS 10.06.910 and for

20 issuance of a certificate of dissolution.

21 Sec. 10.06.625. EFFECT OF C E R T I FI CA TE  OF DISSOLUTION. Upon  the

22 issuance of a certificate of dissolution, the existence of the corpo-

23 ration ceases, except for the p u rp os e of suits, other proceedings, and

24 appropriate co rporate action by shareholders, directors, and officers

25 as provided in this chapter.

26 Sec. 10.06.628. I NV OL UNT AR Y D I S S OLU TI ON  BY V E R I F I E D  COMPLAINT;

27 FILING; INTERVENTION BY S HA RE HOL DE R O R  CREDITOR. (a) A  ve ri f i e d

28 complaint for involuntary d i s s o l u t i o n  of a corporation on  any of the

29 grounds specified in (b) of this s e c t i o n  ma y be filed in  the superior

r -
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court by the fo l l o w i n g  persons:

(1) o n e - h a l f  or more of the d i r e c t o r s  in office;

(2) a s h a r e h o l d e r  or s h a r e h o l d e r s  w h o  h o l d  shar es  r e p r e­

sen t i n g  not less t h a n  33-1/3 p e rce nt  of the t ot al  n u m b e r  o f  o u t s t a n d­

ing shares, as su m i n g  conve rsi on  of p r e f e r r e d  shares c o n v e r t i b l e  into 

c o m m o n  shares, or of the o u t s t a n d i n g  com m o n  shares, or  of the eq u i t y  

of the  corporation, exc lu siv e of s har e s  o w n e d  by p e r s o n s  w h o  h a v e  

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

(b)(4) of this section;

(3) a s h a r e h o l d e r  if t h e  gro und  for d i s s o l u t i o n  is that the 

p e r i o d  for w h i c h  the co rp oration w a s  formed has t e r m i n a t e d  w i t h o u t  

extension; or

(4) a n o t h e r  pe rs o n  e x p r e s s l y  au th o r i z e d  to d o  so in the

a r t i c l e s .

(b) The g r o u n d s  for i nv o l u n t a r y  d i s s o l u t i o n  are:

(1) the co rp or ati on  has  a b a n d o n e d  its b u s i n e s s  for m o r e  

t h a n  one year;

(2) the corpor at ion  has  an e v e n  n um b e r  of d i r e c t o r s  p h o  are 

e q u a l l y  d i v ide d an d cannot agree as to the m a n a g e m e n t  o f  its af fairs, 

so that its b u s i n e s s  can no l o n g e r  be c o n d u c t e d  to a d v a n t a g e  o r  80 

that there is d a n g e r  that its p r o p e r t y  an d b u s i n e s s  w i l l  b a  i m p a i r e d  

or  lost, and the holders of the v o t i n g  sha re s of the c o r p o r a t i o n  are 

so d i vi de d into factions that t he y  cannot elect a b o a r d  c o n s i s t i n g  of 

a n  u ne v e n  number;

(3) there is i nt ernal d i s s e n s i o n  and two or  ipore f ac tions 

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  that it* b u s f n a f s  

c a n  no longer be condu ct ed  w i t h  ad v a n t a g e  to its s ha r e h o l d e r s ,  o r  tha 

sh ar eholder! h a v e  failed at two c o n s e c u t i v e  annual m e e t i n g s  at w h i c h  

all v oti n g  p o w e r  w f*  e x e r ci se d to elect s u cc es so rs  to d i r f n t n r f  w h o s e
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te rm s have e x p i r e d  or w o u l d  h a v e  e x p i r e d  u p o n  e l e c t i o n  of t h e i r  s u c­

cessors  ;

(A) those in  contr ol  of the c o r p o r a t i o n  have  b e e n  gu il ty of 

or  h ave 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  and  p e r v a s i v e  fraud, m i s­

man a g e m e n t  or abuse of au t h o r i t y  o r  pe rs i s t e n t  u n f a i r n e s s  t o w a r d  

sh ar eholders, or the p r o p e r t y  of 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  

o r  w a s t e d  by its d i r e c t o r s  or o f f ic ers ;

(5) in the case of any c o r p o r a t i o n  w i t h  35 or f e w e r  s h a r e­

hol d e r s  of record, l i q u i d a t i o n  is r e a s o n a b l y  n e c e s s a r y  f o r  the p r o t e c­

ti o n  of the rights o r  inte re sts  of t h e  c o m p l a i n i n g  s h a r e h o l d e r  or  

shareholders; or

(6) the p e r i o d  for w h i c h  t h e  c o r p o r a t i o n  w a s  for med  has 

t e r m i n a t e d  w i th out  e xtension.

(c) B ef o r e  the trial of the a c t i o n  a s ha r e h o l d e r  o r  c r e d i t o r  of 

the c o r p o r a t i o n  m a y  intervene.

(d) For p u r p o s e s  of this se ct i o n ,  " sh ar eh ol der " i n c l u d e s  a b e n e­

ficial owner of s h a r e s  who  has e n t e r e d  into an agr ee me nt u n d e r  AS 10.- 

06.425.

Sec. 10.06.630. A V O I D I N G  D I S S O L U T I O N  B Y  V E R I F I E D  COMP LA INT ; 

PU R C H A S E  OF P L A I N T I F F’S SHARES; D E T E R M I N A T I O N  OF F A I R  VALUE; STAY; 

A P PR AI SA L;  AWARD; APPEA L. (a) S u b j e c t  to a c on trary p r o v i s i o n  in the 

article s of i nc or p o r a t i o n ,  in a s u i t  for i n v o l u n t a r y  d i s s o l u t i o n  

(AS 10.06.623) the c o r p o r a t i o n  or, if it does not elect to p urchase, 

the holders of 50 p e r c e n t  or m o r e  o f  the v o t i n g  p o w e r  of the c o r p o r a­

tion, the " p u r c h a s i n g  p a r t i e s "  m a y  a v o i d  the 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 the  a pp o i n t m e n t  of  a  r e c e i v e r  by p u r c h a s i n g  for c a s h  

the shares o wn ed  b y  the p la i n t i f f s ,  t h e  "m o v i n g  p a r t i e s "  at t h e i r  fa i r  

value. The  f air v a l u e  shall b e  d e t e r m i n e d  on  the b a s i s  of the l i q­

ui d a t i o n  value, t a k i n g  into a c c o u n t  t h e  p o s s i b i l i t y  of sale  of the
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entire business as a going concern in a liquidation. The election of 

the corpor at io n to purchase may be made by the approval of the o u t­

standing shares e xcluding shares h e l d  by the m o v i n g  parties.

(b) If the p u rc ha si ng parties elect to purchas e the shares ownedJ
by the m ov i n g  parties, and are unab le  to agree w i t h  the m ov i n g  parties 

upon the fair v a lue  of the s h a r e s , and give bo n d  w i t h  sufficient 

security to pay the estimated reasonable expenses, inc lu din g attorney 

fees, of the m o v i n g  parties if the expenses are r eco verable under (c) 

of this section, the court up o n  applica ti on  of the p ur ch a s i n g  parties 

shall stay the wi n d i n g  up and di ss olu ti on  proceed in g and shall proceed 

to ascertain and fix the fair v a l u e  of the shares o wned by the moving 

p a r t i e s .

(c) The court shall appoint three disin te res te d appraisers to 

appraise the fair value of the shares owned by the mo v i n g  parties, and 

shall make an o rder referring the matt er  to the appraisers for the 

purpose of ascertaining the v alu e of the shares. The order shall 

pr escribe the time and ma nn er of producing evidence if evidence is 

required. The award of the appraisers or of a m aj ori ty  of the a p­

praisers, w h e n  confirmed by the court, is final and conclusive upon 

all parties. The court shall e nt er  a decree that provides in the 

alternative for winding up and d i s s ol ut ion  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 pu rchasing parties do not make  payment for the shares 

wit hi n the time specified, judgment shall be entered againit the

pu rchasing parties and the surety or sureties on the b ond for the

amount of the expenses, in cluding attorney fees, Of the moving

parties. A  shareholder agg ri eve d by the action of the court may

a p p e a l .

(d) If the purchasing parties desire to prevent tfti winding up
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an d dissolution, they shall pay to the movi ng  parties the value of 

their shares as pr ov i d e d  under this section less an allowance for the 

costs of the appraisal as the court shall determine. In the case of 

a n  appeal, the pu rch a s i n g  parties shall pay to the mov in g parties the 

value of the shares and costs of ap praisal as fixed on appeal. On 

receiving payment or the tender of payment as dete rm ine d by the court, 

the moving parties shall transfer their shares to the purcha si ng  p a r­

ties .

(e) For the p ur poses of this section, "shareholder" includes a 

beneficial owner of shares who has entered into an agreement u nd er  

AS 10.06.425.

Sec. 10.06.633. INVOLUN TA RY  D ISSOLUTION BY THE COMMISSIONER: 

GROUNDS, PROCEDURE, REINSTATEMENT. (a) A  corporation may  be d i s­

solved involuntarily by the c o m mi ss ion er  if

(1) the co rp oration 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

maintain a registered agent in the state;

(3) the c or po ration has failed for 30 days after change of 

its registered office or r e gi st er ed agent to file in the office of the 

commissioner a statement of the change;

(4) the corpor at io n h as  failed for two years to complete 

dissolution un der  a certificate of election (AS 10.06.608) to d i s­

solve;

(5) a vacanc y on the board of the corporation is not filled 

within six months or the next annual meeting, wh i c h e v e r  occurs first;

(6) a m i s r e p r e s e n t a t i o n  of material facts has be e n  ma d e  in 

the application, report, affidavit, or other document submitted u n d e r  

this chapter;
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(7) the c o r p o r a t i o n  is 90 d a y s  d e l i n q u e n t  in f i l i n g  n o t i c e  

of change of an officer, d i r e c t o r ,  a l i e n  affil ia te , or five p e r c e n t  

shareholder, as re qu ir ed  by thi s  ch apter; o r

(8) the c o r p o r a t i o n  is c o n t r o l l e d  by a p e r s o n  w h o  w i l f u l l y  

fails to com pl y w i t h  AS  1 0 . 0 6 . 1 5 5  w i t h i n  30 days a f t e r  r e c e i p t  by  the 

co r p o r a t i o n  or its r e g i s t e r e d  a gen t of n o t i c e  of n o n c o m p l i a n c e  s e n t  by 

the d e p a r t m e n t  by c e r t i f i e d  mail.

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

the c o m m i s s i o n e r  has g i v e n  t h e  c o r p o r a t i o n  w r i t t e n  n o t i c e  o f  its 

deli nq uen cy , failure, or n o n c o m p l i a n c e  by c e r t i f i e d  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, 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  by the records o f  the c o m m i s s i o n e r .  

If the c o r p o r a t i o n  fails, w i t h i n  60 da y s  a f t e r  the n o t i c e  is s en t  by 

ce r t if ie d mail, to contest th e a l l e g e d  ne glect, o m i ssi on , d e l i n q u e n c y ,  

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 h e a r i n g  b e f o r e  the c o m m i s­

sioner or fails to correct the a s s e r t e d  ne gle ct , o mission, d e l i n­

quency, or n on c o m p l i a n c e  it m a y  b e  d i s s o l v e d  u n d e r  (d) of th i s  s e c­

tion.

(c) If, f o l lo wi ng  a h e a r i n g ,  the c o m m i s s i o n e r  d e t e r m i n e s  the 

p r e s e n c e  of neglect, o m i s si on , d el inq u e n c y ,  o r  noncosipliance p r o v i d i n g  

grounds for  inv ol un ta ry d i s s o l u t i o n  u n d e r  this section, the c o r p o r a­

tion s w y  ap pe al  to the s u p e r i o r  court b y  fil in g w i t h  the c l e r k  o f  the 

court a p e t i t i o n  s e t tin g out a copy o f  t he  n o t i c e  g i v e n  by  the  c o m m i s­

sio n e r  u n d e r  (b) of this s e c t i o n  t o g e t h e r  w i t h  a copy of a t im e l y  

d e m a n d  for a h e a r i n g  by t he  c o r po ra ti on,  and a copy of e n  a f 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 d i s s o l v e  u n d e r  (d) of this 

section. The M t t e r  s h e l l  b e  t r i e d  d e  n o v o  b y  the s u p e r i o r  court* end  

the c ou rt shall e i t h e r  s u s t a i n  the cnnmi s s i o n e r  o r  d i r e c t  t h e  coaeis- 

s i o n e r  to take a c t i o n  th e c o u r t  c o n s i d e r s  proper.
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(d) If a c o r p o r a t i o n  ha s g i v e n  c ause for i n v o lu nt ar y d i s s o l u t i o n  

and has f a i l e d  to correct the neglect, omission, del in qu enc y,  or non- 

c o mp li an ce  as p r o v i d e d  in this section, a n d  there has b e e n  no or de 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  s h al l d i s s o l v e  the c o r p o r a t i o n  by 

issui ng a c e r t i f i c a t e  of i n v o l u n t a r y  d i s s o l u t i o n  c o n t a i n i n g  a s t a t e­

ment that the c o r p o r a t i o n  h a s  b e e n  disso lv ed , the date, and the r e a s o n  

for w h i c h  it was dissolved. The  ori g i n a l  cer t i f i c a t e  of d i s s o l u t i o n  

shall be p l a c e d  in the d e p a r t m e n t  files an d a copy of it m a i l e d  to the 

c o r p o r a t i o n  at its r e g i s t e r e d  offi ce  or in care of its r e g i s t e r e d  

agent, pre si 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  by 

the reco rds  of the co mmi ss io ne r. U p o n  t he  issuan ce  of the c er 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  the e x i s te nc 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  in this section, a n d  its name shall be 

a v a i l a b l e  to and may  be a d o p t e d  by a n o t h e r  c o r p o r a t i o n  no less than  

six m o n t h s  a fte r the di sso l u t i o n .

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

w i t h i n  t w o  years from the d a t e  of the c e r t i f i c a t e  of inv o l u n t a r y  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 s a t i s f a c t i o n  of the c o m m i s s i o n e r  

that in fact there was no c ause for the diss ol uti on , or if the n e­

glect, omis si on,  d el in q u e n c y ,  or  n o n c o m p l i a n c e  r e s u l t i n g  in d i s s o­

lution h a s  b e e n  c o r r e c t e d  and payment m a d e  of d ou b l e  the amount d e l i n­

quent a l o n g  w i t h  the am ou n t  the c o r p o r a t i o n  w o u l d  have p a i d  h a d  it not 

b e e n  d i s s o l v e d  d u r i n g  the t w o - y e a r  period. R e i n s t a t e m e n t  m a y  not be 

a u t h o r i z e d  if the same o r  a d e c e p t i v e l y  s i m i l a r  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  on  file w i t h  the commiss io ne r,  un le ss  

the c o r p o r a t i o n  b e i n g  r e i n s t a t e d  a m e n d s  its ar ti cle s of i n c o r p o r a t i o n  

to c h a n g e  its n a m e  to c o n f o r m  w i t h  th e p r o v i s i o n s  of this chapter.

(f) Nothing in this section relieves a corporation reinstated 

under this section from penalty or forfeiture of its powers in a case
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1 of failure to pay subsequently accruing licenses and taxes imposed by

2 a law df the state.

3 (g) An action arising out of a contract as si g n e d  by a corpora-

4  tion di ssolved u nder this section may be broug ht  in the name of the

5 assignee. The fact of assignment and of p u r c h a s a  by tha plaintiff

6 shall be set out in the complaint or o ther process. The defa nt e may

7 avail Itself of any defense the defense might h a v e  availed itself of

8 in a suit upon the claim by  the corporation h a d  it not bean dissolved

9 u n d e r  this section.

10 (h) Service of process on a co rpo ra ti on  dissolved u n d e r  this

1 1  s e c t i o n  shall be made in the same m a n n e r  p r e s c r i b e d  by law as if the

1 2 corpora tio n had not been dissolved.

A  13 Sec. 10.06.635. C O M M I S S I O N E R’S A U T H O R I T Y  TO  BRING AC TI ON  FOR

14 INVOLUNTARY DISSOLUTION; GROUNDS; RELIEF. (a) In addition to other

15 remedies provided by law, a corporation may b e  dissolved involuntarily

16 by a decree of the superior court in a n  a c t i o n  filed by the commis-

17 s io n e r  when it is established that

18 (1 ) the corporation has p ro cu re d its certificata of incor-

19 p o r a t i o n  through fraud;

2 0 (2 ) the co rp oration has continued to efcoaed dr abuse the

21 authority conferred u p o n  it by law;

22 (3) the corporation has fcbribuiiy violated a statute regu-

23 lating corporations; or

24 (4) the corporation has V i o l a t e d  a provision of law by an

25 act or default that under thb law IS a jgrbuhd fbr forfeiture of

26 ebtpbtati existence.

27 (fe) The court may ordet dittolUtibh br other bt p a r t i a l  relief

28 as it considers just and expedient, thb court a lib n a y  Sppbint a

0 |  29 r ec eiver undar as 10.06.643 tar w i n d i n g  u p  thb affairs of  tha corpora-
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tion or may order that the c o r p o ra ti on  be wound up by its b oard s u b­

ject to the supervision of the court.

Sec. 10.06.638. VENUE A N D  PROC ES S FO R C OM MISSIONER'S ACTION,

(a) A n  action for the involuntary di ss ol ut ion  of a corpora ti on  u nd er  

AS 10.06.633 shall be commenced by the commissioner in the superior 

c o u r t .

(b) Summons shall issue and be served as in civil actions. If

no registered agent or office is found to serve, the c om mi ssioner

shall publish not ice  as in civil cases in a news pa pe r p u b li sh ed  in the 

judicial district where the r e gis te re d office of the corporation is 

situated, containing a notice of the pe ndency of the action, the title 

of the court, the title of the action, and the date o n  or a f ter  w h i c h  

default may be entered. The c o m mi ssi on er  may include in one no ti ce  

the names of any number of c or porations against w h i c h  actions are 

p e n d i n g  in the same court.

(c) The commissioner shall mai l a copy of the notice to the

corporation at its registered of fi ce  w i t h i n  10 days after the first 

publication of the notice.

(d) Notice shall be p u b l i s h e d  at least once e ac h  w e e k  for two

successive weeks, and the first p u b l i ca tio n may b e g i n  after the s u m­

mons has been returned.

(e) Unless a c orp oration is served with summons, a default may 

not be taken against the cor p o r a t i o n  earlier than 30 days after the 

first p ubl ication of notice.

Sec. 10.06.640. A P P O I N T M E N T  OF  P ROVISIONAL DIRECTOR: DEADLOCK,

(a) If the gr o u n d  for the complaint for involuntary d i s s o l u t i o n  of 

the corporation is a dea d l o c k  in the board as set out in AS 10.06.- 

628(b)(2), the court may appoint a pr ov isional director.

(b) A  p rovisional d i r e c t o r  shall be an  i mpartial person, w h o  is
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n e i t h e r  a sh a r e h o l d e r  n o r  a c r e d i t o r  of the c o r po rat io n,  n o r  r e l a t e d  

ac c o rd in g to the co m m o n  law by  co ns a n g u i n i t y  o r  a f f i n i t y  w i t h i n  the 

third 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  o r  to a j udg e o f  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 appoin te d. A  p r o v i s i o n a l  

d i r e c t o r  has all the ri gh ts  a n d  pow er s of a d i r e c t o r  until the  d e a d­

lock in the b o ar d is b r o k e n  o r  u n t i l  the p r o v i s i o n a l  d i r e c t o r  is 

remo ved  by order of the c o ur t o r  by a p p r o v a l  of the o u t s t a n d i n g  

s h a r e s .

(c) Unless o t h e r w i s e  a g r e e d  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  th e court.

Sec. 10.06.643. A P P O I N T M E N T  OF R E C E IV ER : A P PL IC AT IO N, H E A R I N G

A N D  NOTICE, SECURITY, Q U A L I F I C A T I O N S ,  POWERS, C OM PENSATION. (a) If, 

at the ti m e  of the f ili n g  of a complaint fo r in vol un ta ry  d i s s o l u t i o n  

(AS 10 .06.628) or at any t i m e  a ft er  the filing, the court has  r e a s o n­

able g r o u n d s  to b e l i e v e  that unless a r e c e i v e r  of the c o r p o r a t i o n  is 

ap p o i n t e d  the interests of the c o r p o r a t i o n  a n d  its s h a r e h o l d e r s  wil l 

suffer p e n d i n g  the h e a r i n g  a n d  d e t e r m i n a t i o n  of the c om pl ai nt,  u p o n  

the a p p l i c a t i o n  of the p l a i n t i f f  and a f t e r  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 c our t m a y  direct, t h e  court m a y  a p p o i n t  a

r e c e i v e r  to take over  a n d  m a n a g e  the b u s i n e s s  and affa ir 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 c o m p l a i n t  for di ssolution.

(b) A  rec eiver shall be a c i tiz en  of t he  U n i t e d  States or  a c o r­

po r a t i o n  a uth or iz ed  to act as receiver. A  c o r p o r a t e  r e c e i v e r  m a y  be a 

do m e s t i c  c or por at io n o r  a f o r e i g n  c o r p o r a t i o n  a u t h o r i z e d  to t r a n s a c t  

bu si n e s s  in the state. A  r e c e i v e r  shall g i v e  b o n d  a n d  p r o v i d e  s u r e­

ties as the court may  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  s h al l be p a i d  o u t  of  t h e  

assets of the c o r p o r a t i o n  a n d  unl ess  o t h e r w i s e  a g r e e d  s h a l l  b e  f i x e d
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1 by the court.

2 Sec. 10.06.645. D E C R E E  F O R  W I N DI NG  U P  A N D  DISSOLUTION: F U R THE R

3 J U D I C I A L  RELIEF. A f t e r  he aring, the court m a y  decree a w i n d i n g  up and

4 d i s s o l u t i o n  of the c o r p o r a t i o n  as p ro v i d e d  in AS 10.06.625 or, w i t h  or

5 w i th ou t w i n d i n g  up  and dis so lu tio n,  may  m a k e  orders and d e c r e e s  and

6 issue i n j u n ct io ns i n  the case as justice a n d  equity m a y  require.

7 Sec. 10.06.648. C O M M E N C E M E N T  A N D  C O N D U C T  OF I N V O LU NT AR Y PR0CEED-

8 INGS F O R  W I N D I N G  UP; C E S S A T I O N  OF BUSINESS; NOTICE. (a) I n v o l u n t a r y

9 pr o c e e d i n g s  for w i n d i n g  u p  c om me nc e wh e n  a n  order for w i n d i n g  up is

10 e n t e r e d  u n d e r  AS 10.06.635(b) or 10.06.645.

11 (b) If a n  in v o l u n t a r y  p r o c e e d i n g  for w i n d i n g  up  has commenced,

12 the b o a r d  shall conduct the w i n d i n g  up of the affairs of the corpora-

13 tion, subject to the s u p e r v i s i o n  of the court, unle ss  o t h e r  persons

14 are a p p o i n t e d  by the court to conduct the w i n d i n g  up. The directors

15 or o t h e r  p e r so ns  may, subject to any re st ri c t i o n s  i m p o s e d  by the

16 court, exe rc is e all t he ir  pow er s t h ro ugh  th e ex ecutive o f f i c e r s  of the

17 c o r p o r a t i o n  w i t h o u t  an o r d e r  of the court.

18 (c) If a n  i n v o l unt ar y p roc e e d i n g  f or w i n d i n g  up  has commenced,

19 the c o r p o r a t i o n  shall cease to carry on bus i n e s s  except to the extent

20 n e c e s s a r y  for the b en ef ic ia l w i n d i n g  up of the b us iness a n d  except

21 d u r i n g  a p e r i o d  b oard m a y  c on s i d e r  n e c e s s a r y  to pr es e r v e  t h e  corpo-

22 r a t i o n ' s  g o o d w i l l  or g o i n g - c o n c e m  v a l u e  p e n d i n g  a sale of its busi-

23 ness  o r  assets, in wh ol e o r  in part. T h e  directors shall m a i l  w r i t t e n

24 n o t i c e  of the c om men c e m e n t  of the p r o c e e d i n g  for i nv o l u n t a r y  w i n d i n g

25 u p  to all s h a re hol de rs  a n d  to all k n o w n  creditors and c l a i m a n t s  w hose

26 ad d r e s s e s  a p p e a r  on the reco rds  of the corporation, unless the o rder

27 for w i n d i n g  u p  has b e e n  s ta y e d  by appeal o r  otherwise or t h e  proceed-

28 in g o r  the e x e c u t i o n  of the o r d e r  has b e e n  enjoined.

29 Sec. 10.06.650. J U R I S D I C T I O N  OF COURT. If an  i n v o l u n t a r y  pro*

C

I P
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ceeding for wind in g u p  has b ee n  commenced, the Jurisdiction of the 

court includes

(1) the de te r m i n a t i o n  of the va lid it y of all claims and 

demands against the corporation, w h e t h e r  due o r  not yet due, c o n t i n­

gent, unliquidated, o r  sounding only in damages, and the barr in g fro m 

partici pa ti on  of creditors and claimants fail in g to make and present 

claims and proof as r eq ui re d by an order;

(2) the d e t e r m i n a t i o n  or compromise of all claims against 

the corporation or a n y  of its property, and the determination of the 

amount of money or assets required to be r etained to pay or prov id e 

for the payment of claims;

(3) the det e r m i n a t i o n  of the rights of shareholders in and 

to the assets of the corporation;

(4) the s u p e r vi si on of the p re se n t a t i o n  and filing of 

intermediate and final accounts of the directors or other persons 

appointed to conduct the windi ng  up and h e a r i n g  thereon, the a l l o w­

ance, disallowance or settlement of the accounts, and the di scharge of 

the directors or the other persons from their duties and liabilities;

(5) the appointment of a mas te r to hear and determine any 

or all matters, w i t h  the power or authority the court considers 

proper;

(6) the filling of vacancies on the board that the d i r e c­

tors or shareholders are unable to fill;

(7) the removal of a direc to r if it appears that the d i r e c­

tor has been guilty of dishonesty, misconduct, neglect, o r  abuse of 

trust in conducting the w i nd in g up o r  if the di rector is u na b l e  to 

act; the court may order a n  e le ction to fill the vacancy, and suiy 

enjoin, for the time it considers proper, the reelection of the re­

mov e d  director. Th e court, in p la ce  of or de r i n g  a a  election, may
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1 r

appo in t a d ire ct or  to fill the v a ca nc y caused by the removal; a d i r e c­

tor a p p o in ted  by the court serves until the next annual m e e t i n g  of 

s ha re holders or until a successor is e l ec te d or appointed;

(8) staying the p r o s e c u t i o n  of a suit, pro ce ed in g, or 

a c t i o n  against the corpor at io n and req ui rin g the parties to present 

an d p rove their claims in the ma nn e r  r eq ui re d of other creditors;

(9) the d e t e r m i n a t i o n  of w h e t h e r  adequate p r o v i s i o n  has 

b e e n  ma d e  for payment or s ati sf a c t i o n  of all debts and li ab il it ies  not 

ac tu al ly  paid;

(10) the m a k i n g  of orders for the w i thd ra wa l or t e r m ina ti on  

of proceedings to w i n d  up and dissolve, subject to c o nd it ion s for the 

p r o t e c t i o n  of shareholders and creditors;

(11) the m a k i n g  of an order, after the a llowance o r  s e t t l e­

ment of the final accounts of the d irectors or o ther perso ns , that the 

c o r p o r a t i o n  is legally w o u n d  up and is dissolved;

(12) the m a k i n g  of orders for the br in gi ng in of n e w  parties 

as the court considers proper.

Sec. 10.06.653. CLAIMS A G A I N S T  CORPORATION; COURT A N D  NO N-COURT 

D I R E C T E D  WINDING UP; PRESENTATION; NOTICE; PAYMENT; S E C U R E D  CLAIMS; 

R E J E C T E D  CLAIMS. (a) In a c o u r t- dir ec te d w i n d i n g  up of a c or po ra tio n 

(AS 10.06.618, 10.06.635(b) and 10.06.645) creditors and cl aimants may 

be b a r r e d  from p a r t i c i p a t i o n  in a d i s t r i b u t i o n  of the g e n e r a l  assets 

of the co rp or at ion  if they fail to make an d present claims and  proofs 

w i t h i n  the time the court m ay  order. The  time in w h i c h  to present 

claims ma y not be less th a n  four n o r  m ore than  six m o n t h s  after the 

first p u b l i c at io n of not ic e to creditors unless it a p pe ar s by  a f f i d a­

vit that there are n o  claims, in w h i c h  case the time m a y  not be less 

th a n  three months. If it is sho wn  that a  claimant d i d  not receive 

not ic e because of absence from the state or o th er  cause, the court may
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1 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 e f o r e  d i s t r i b u t i o n

2 is completed.

3 (b) Not ice  to cr e d i t o r s  in a c o u r t - d i r e c t e d  w i n d i n g  u p  shall be

A p u b l i s h e d  not less tha n o n c e  a w e e k  for t h r e e  c o n s e c u t i v e  w e e k s  in a

5 n e w s p a p e r  of general c i r cu lat io n,  p u b l i s h e d  in the j u d i c i a l  d is trict

6 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

7 in that j u d i c i a l  di strict, 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.

8 The n o t i c e  shall dir ect  c r e d i t o r s  and c l a i m a n t s  to m a k e  claims and

9 proofs to the person, at the place, and w i t h i n  the time s p e c i f i e d  in

10 the notice. A  copy of the n o t i c e  shall b e  m a i l e d  to the last k n o w n

11 address of each p e r s o n  s h o w n  as a c r e d i t o r  or  claimant o n  the b o ok s of

12 the corporation.

13 (c) A  hold er  of a s e c u r e d  c l a i m  in  a c o u r t - d i r e c t e d  w i n d i n g  up

1A may p r o v e  for the w h o l e  d e b t  i n  o r der  to secure p a yme nt  of a defi-

15 ciency. If a c re d i t o r  fails to pres en t a claim, the c r e d i t o r  is

16 b a r r e d  only as to any right agains t the g e n e r a l  assets fo r a defi-

17 ciency in the amount r e a l i z e d  on the c re di t o r ' s  security.

18 (d) Before 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  up is

19 made, the amount of an u n mat ur ed , c o n t i ng en t,  or  d i s p u t e d  cl ai m

20 ag a i n s t  the c o r p o r a t i o n  that has b e e n  p r e s e n t e d  a n d  has not b e e n

21 di s a l l o w e d ,  or the part of a c l a i m  to w h i c h  the h o l d e r  w o u l d  be enti-

22 tied if the c la im  w e r e  due, estab lis he d,  o r  absolute, shall, if pres-

23 en tl y reduced to cash, be  p a i d  to the c o m m i s s i o n e r  of revenue. Th e

2A amo u n t  shall be pa i d  to the p a r t y  e n t i t l e d  to the amount w h e n  the

25 p a r t y  becomes e n t i t l e d  or, if the p a r t y  fails to e s t a b l i s h  a claim,

26 the a mo u n t  shall be d i s t r i b u t e d  w i t h  the  o t h e r  asset s of  th e corpo-

27 ration; the court m a y  m a k e  o t h e r  p r o v i s i o n  for pa y m e n t  of a claim, as

28 it c o n si de rs adequate. A  c r e d i t o r  w h o  h a s  a c l a i m  that h a s  b e a n

^  29 a l l o w e d  but is not yet  d u e  is e n t i t l e d  t o  the p r e s e n t  v a l u e  of the
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c l a i m  u p o n  distribution.

(e) Assets of the c o r p ora ti on  subject to claims u n d e r  this 

se c t i o n  and not r e d u c e d  to cash shall be h e l d  pe n d i n g  d i s t r i b u t i o n  as 

cred it ors  and claim an ts  agree or as the court directs.

(f) In a n o n c o u r t - d i r e c t e d  w i n d i n g  up of a corporation, the 

assets d i s t r ibu ta bl e to a cr edi to r o r  shareh ol de r w h o  is unknown, 

cannot be found, or is un de r a d i s a b i l i t y  and without a legally c o m­

petent p e r s o n  to r e c e i v e  a d i s t r i b u t i v e  portion, shall be r e du ce d to 

cash  and d e p os it ed  w i t h  the c om mi s s i o n e r  of revenue. If the o w n e rsh ip  

of shares of stock is in dispute, or if the existence or amount of a 

c l a i m  of a cr ed it or o r  sh ar eh ol der  is contingent, contested, or not 

determined, the m a x i m u m  amount of the claims shall be r e du ce d to cash 

and d e p o s i t e d  w i t h  the c o mm is si on er of revenue. A m o un ts  de 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 u n d e r  this sub se c t i o n  shall be p aid 

to the creditor, shareholder, o r  the legal r e p r e se nt ati ve  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  parties m a y  agree or a court 

m a y  direct.

(B) Suits again st the c or p o r a t i o n  on  claims that have bee n 

r e j e c t e d  u n d e r  (d) o r  (f) of this sect io n shall be c o m men ce d w i t h i n  30 

days a ft er  w r i t t e n  no ti 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. O R D E R  D E C L A R I N G  C ORP ORATION W O U N D  U P  A N D  D I S­

SOLVED; DECLARA TI ON S; EFFECT; A D D I T I O N A L  ORDERS; D I S C H A R G E  O F  D I R E C­

TORS. (a) U p o n  the  final settlement of the accounts of the d ir ectors 

or o t h e r  perso ns  a p p o i n t e d  u n d e r  AS 10.06.648 and the d e t e r m i n a t i o n  

that the c o r p o ra ti on' s affairs are in a c o n d it ion  for it to be 

dissolved, the court shall ma k e  a n  o rder d e c l a r i n g  the cor p o r a t i o n  

l eg al ly  w o u n d  up a n d  dissolved. Th e order shall d e c la re  that

(1) the c o r p o ra ti on  has b e e n  legally w o u n d  up, that any tax 

o r  p e n a l t y  due u n d e r  AS  10.06.805 - 10.06.870 has  b e e n  p a i d  or s e cu re d



and that the other k n o w n  debts and liabilities of the corporation have 

b e e n  paid or adequately pr ov i d e d  for, or that taxes, penalties, debts, 

and liabilities have  been p a i d  as far as its assets permit; if a d e­

quate provision has bee n m a d e  for the payment of all k no wn  debts or 

liabilities, the o r d e r  shall state w ha t  p r o v is io n has been made, 

setting out the na m e  and address of the corporation, person, or g o v­

ernmental agency that has a s s ume d or guaranteed the payment, or the 

name and address of the d ep os it ary  w i t h  w h i c h  deposit has bee n made  or 

other information as may be n e c es sa ry to enable the creditor or other 

pers on  to whom payment is to be m ade to appear an d claim payment of 

the debt or liability;

(2) the known assets of the co rp oration have bee n d i s t r i­

buted to the persons en tit le d to the assets or that it acquired no 

kno wn  assets;

(3) the accounts of d i r e cto rs  or o t her  persons appointed 

u nd er  AS 10.06.648 have b e e n  settled and  that they are di scharged from 

their duties and liabilities to c reditors and shareholders;

(4) the corpora ti on  is dissolved.

(b) The court may m a k e  addi tio na l orders and grant further 

relief as it considers p r o p e r  u p o n  the evidence submitted.

(c) Upon  the ma ki ng  of the o r d e r  de claring the corporation d i s­

solved, corporate existence ceases except for the purposes of further 

winding up if needed. Th e directors or  other persons appointed under 

AS 10.06.648 shall be d i sc ha rg ed f r o m  their duties and liabilities, 

except as may be est ab li sh ed u n d e r  AS  10.06.488 or except as ne e d e d  to 

complete the w i n d i n g  up.

Sec. 10.06.658. FI LI NG  OF D E C R E E  OF DISSOLUTION. The clerk of 

the court shall file w i t h  the c o m m is sio ne r a ce rtified copy of a court 

decree di ssolving a corporation. A  fee may not be charged for the



A

1 filing of a decree of dissolution.

2 Sec. 10.06.660. POWERS A N D  DUTIES OF D I R E C T O R S  IN DISSOLU TIO N

3 PROCEEDINGS. The powers and duties of the d i r ec tor s or other persons

4 appointed by the court under AS  10.06.648 and of ficers after commence-

5 ment of a d i s s ol ut ion  p ro ce e d i n g  include, but are not limited to, the

6 following acts in the name and on behalf of the corporation:

7 (1) to elect officers and to emp lo y agents and attorneys to

8 liquidate or w in d  up the affairs of the corporation;

9 (2) to continue the conduct of the b us in es s insofar as

10 necessary for the disposal or w i n din g u p  of the business;

11 (3) to carry out contracts and collect, pay, compromise,

12 and settle debts and claims for or against the corporation;

13 (4) to defend suits brought again st  the corporation;

14 (5) to sue, in the name of the corporation, for sums due or

15 owing to the corporation or to recover p r o p e r t y  of the corporation;

16 (6) to collect amounts r e m a in in g u n p a i d  o n  subscriptions to

17 shares or to recover unlawful distributions;

18 (7) to sell at p ub l i c  or p r i v a t e  sale, exchange, convey, or

19 otherwise dispose of all or any part of the assets of the c or p o r a t i o n

20 for cash in an amount c onsidered r e as on ab le by the board w i t h  or

21 without compliance with the provi si on s of AS 10.06.568 and AS 10.06.-

22 570 and without dissenters' rights (AS 1 0 . 06 .57 4 - 10.06.582) and upon

23 terms, conditions, and other co nsiderations the b o a r d  considers rea-

24 sonable or expedient;

25 (8) to execute bills of sale and deeds of conveyance in the

26 name of the corporation;

27 (9) in general to make co ntracts and to do any and all

28 things in the name of the c or po rat io n that m a y  be p ro p e r  or convenient

29 for the purposes of w i nd in g up, settling, a n d  liquidating the affairs
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1 of the corporation.

2 Sec. 10.06.663. P R O C E E D I N G  TO D E T E R M I N E  I D E N T I T Y  OF D I R E C T O R S  OR

3 TO A P P O I N T  DIRECT ORS . If the  id ent it y of a d i r e c t o r  or the right of a

4 d i r e c t o r  to h o l d  office is i n  doubt, if a d i r e c t o r  is dead o r  unab le

5 to act, if a d i r e c t o r  fails o r  refuses to act, or if the d i r e c t o r ' s

6 w he r e a b o u t s  cannot be a s c e r t a i n e d ,  an 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

7 the s u p e r i o r  court to d e t e r m i n e  the id en tit y of the d i r e c t o r  or, i f

8 there are no directors, to a p p o i n t  d i r e cto rs  to w i n d  up the a f fa ir s of

9 the cor po ration, a ft er  h e a r i n g  u p o n  such n o t i c e  as the court may

10 direct.

11 Sec. 10.06.665. D I S T R I B U T I O N  O F  C O R P O R A T E  A SS E T S  A M O N G  SHARE-

12 HOLDERS; W H E N  T O  BE MADE. A f t e r  d e t e r m i n i n g  that all of th e k n o w n

13 d ebts and  liabili ti es  of a c o r p o r a t i o n  in the p r o ces s of w i n d i n g  up

14 have b e e n  p a i d  or a d e q u a t e l y  p r o v i d e d  for, the  b o a r d  shall d i s t r i b u t e

15 all the r e m a i n i n g  c o r p o r a t e  as set s a mon g the s ha re h o l d e r s  a c c o r d i n g  to

16 t heir r e s p e c t i v e  rights and  p r e f e r e n c e s  or, if there are n o  share-

17 holders, to the persons e n t i t l e d  to the assets. If the w i n d i n g  u p  is

18 by court p r o c e e d i n g  or s u b j e c t  to court s u p er vi si on,  the d i s t r i b u t i o n

19 may not be m a d e  u ntil a f t e r  th e e x p i r a t i o n  of any per i o d  for the pres-

20 e n t a t i o n  of claims that ha s b e e n  p r e s c r i b e d  b y  o rd er  of the  court.

21 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  L IA BI L I T Y .  The

22 payme nt  of a debt or l i abi li ty , w h e t h e r  the w h e r e a b o u t s  of th e credi-

23 tor is k n o w n  or unknown, h a s  b e e n  a d e q u a t e l y  p r o v i d e d  for if

24 (1) payme nt  of the debt or l i a b i l i t y  has b e e n  as s u m e d  or

25 g u a r a n t e e d  in g oo d  fa it h b y  one or m o r e  financ ia lly  r e s p o n s i b l e

26 c o r p o r a t i o n s  or ot he r p e r s o n a  o r  by the U n i t e d  States g o v e r n m e n t  o r  a n

27 ag en cy  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 g o o d

28 f ai th an d w i t h  r e a s o n a b l e  c a r e  by the b o a r d  to be a de q u a t e  at the time

29 of a d i s t r i b u t i o n  of the a s s e t s  by  the b o a r d  u n d e r  A S  10.06.605 -
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1 10.06.678; or

2 (2) the amount of the debt or l i a b i l i t y  has bee n d e p o s i t e d

3 as p r o v i d e d  in AS 10.06.653.

4 Sec. 10.06.670. D I S T R I B U T I O N  IN M O NE Y O R  IN KIND; INSTALLMENTS.

5 D i s t r i b u t i o n  of assets may be made in money, i n  property, or i n  secu-

6 rities a n d  ei t h e r  in inst all me nt s or as a w h o l e ,  if the d i s t r i b u t i o n

7 is done f ai r l y  and ratably and  in co nf o r m i t y  with  the a rt i c l e s  of

8 i n c o r p o r a t i o n  and the rights of the shareh ol de rs , and shall be m a d e  as

9 soon as re as o n a b l y  consistent w i t h  the b e n e f i c i a l  liquidation of the

10 corporate assets.

11 Sec. 10.06.673. PLAN OF  DISTRIBUTION; ADOPTION; BIND IN G EFFECT;

12 NOTICE; P A Y M E N T  TO D I S S E N T I N G  SHAREHOLDERS; ABANDONMENT. (a) If a

13 c o r p o r a t i o n  in the proc es s of winding up has bo t h  p re ferred a n d  com mo n

14 shares ou ts tanding, a pl a n  of d is tr i b u t i o n  of  the shares, o b lig at io ns ,

15 or s e c u r i t i e s  of a n ot he r corporation, or of t he  assets of the corpora-

16 tion, o t h e r  than money, that is not in a c c o r d a n c e  w i t h  the l i q u i d a t i o n

17 rights of the p r e fe rr ed  shares as spe ci fi ed  in the articles of  incor-

18 p o r a t i o n  m a y  be adop te d if a pp roved by the b o a r d  and by a p p r o v a l  of

19 the o u t s t a n d i n g  shares of e a c h  class. The p l a n  may provide that the

20 d i s t r i b u t i o n  is in complete or partial s a t i s f a c t i o n  of the r ig h t s  of

21 the p r e f e r r e d  shareholders up o n  d i s t r i b u t i o n  and liq ui da ti on of the

22 assets.

23 (b) A  pl a n  of d i s t r i b u t i o n  approv ed  u n d e r  (a) of this s e c t i o n  is

24 b i n d i n g  u p o n  the s h a re ho ld er s except as p r o v i d e d  in (c) of this  sec-

25 tion. T h e  board shall mai l  notice of the a dop t i o n  of the p l a n  w i t h i n

26 20 days a f t e r  its a d o p t i o n  to all holders o f  shares ha v i n g  a liquida-

27 tion  preference.

28 (c) Shareholders h a v i n g  a l i q u i d a t i o n  preference w h o  dissent

29 from th e p l a n  of d i s t r i b u t i o n  are e n t i t l e d  to be p a i d  the amo un t of
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2 7

2 8  

2 9

their liquidation preference in cash if they file written demand for 

payment wi t h  the corporation wi th i n  30 days a fter the date of mailing 

of the notice of the adoption of the plan of distribution unless the 

plan of distribution is abandoned. The demand shall state the number 

and class of the shares held of record by the shareholder for w hi ch  

the shareholder claims payment.

(d) If a demand for cash payment is filed under (c) of this 

section, the board in its discretion may abandon the plan without 

further approval by the outstanding shares and the shareholders shall 

be entitled to distribution according to their rights and liquidation 

preferences in the process of winding up.

Sec. 10.06.675. RECOVERY OF AMOUNTS IMPROPERLY DISTRIBUTED. (a) 

If a distribution of assets has been made in the process of wind ing  up 

a corporation without a court order and without prior payment or a d e­

quate provision 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 who  received an improper 

distribution may 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 under (a) of this section against a shareholder 

receiving an improper distribution by a creditor of the corporation, 

whet her  or not the creditor has reduced the claim of the creditor to 

j u d g m e n t .

(c) A  shareholder who satisfies a liability under this section 

has the right of ratable contribution from other distributees who are 

similarly liable. A  shareholder who has b ee n  compelled to return to 

the corporation more than the shareholder's ratable share of the 

amount needed to pay the debts and liabilities of the corporation may 

require that the corporation recover from any or all of the other
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1 distributees the p r o p o r t i o n  of the a m o u n t s  rec ei ve d by them by the 

improper dis tr i b u t i o n  necessary to give c o n t r i b u t i o n  to shareholders 

held liable under this section and to ma k e  the d i s t r i b u t i o n  of the 

assets fair and ratable, a cc ording to the r espective rights and p r e f­

erences of the shares, after p a y m e n t  or ad eq ua te p r o v i s i o n  for payment 

of all the debts and liabilities of the corporation.

(d) As used in this section, " pr oc ess  of w i n d i n g  up" includes

proceedings under A S  10.06.605 - 10 .06.678 and other di st r i b u t i o n s  of

assets to shareholders made 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 a b a n­

donment of the corpo ra te  business.

Sec. 10.06.678. CONTINUED E X I S T E N C E  O F  D I S S O L V E D  CORPORATIONS; 

PURPOSES; ABAT EM ENT  OF  ACTIONS; D I S T R I B U T I O N  OF O M I T T E D  ASSETS. (a) 

A corporation that is dissolved v o l u n t a r i l y  or i nv o l u n t a r i l y  continues 

to exist for the p ur pos e of w i n d i n g  up its affairs, p r o s e c u t i n g  and 

de f e nd in g actions by or against it, and e na b l i n g  it to collect and 

di scharge obligations, dispose of and convey its pr operty, and collect 

and divide its assets. A d i s s o l v e d  c o r p o r a t i o n  does not conti nu e to 

exist for the p u r p o s e  of c ont i n u i n g  b u s i n e s s  except so far as n e c e s­

sary for winding up the business.

(b) An a ct i o n  or p r o c e e d i n g  to w h i c h  a c o r p o r a t i o n  is a party 

does not abate by the d is s o l u t i o n  of the c o r p o r a t i o n  or by re as o n  of 

proceedings for w i n d i n g  up and d i s s o l u t i o n  of the corporation.

(c) Assets inadvertently or o t h e r w i s e  omitt ed  f ro m  the w i n d i n g  

up continue as as set s of the d i s s o l v e d  c o r p o r a t i o n  for the b en ef it  of 

persons entitled 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 ra ti on  and 

on  realization the assets shall be d i s t r i b u t e d  to the pers on s e n t i­

tled.

(d) The d i r ect or s of the c o r p o r a t i o n  on the d a t e  of its d i s s o l u­

tion or as d e t e r m i n e d  under AS  1 0. 06.663 shall e x e r c i s e  and e njoy the
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I

1 powers n e c e s s a r y  to act u n d e r  the terras of this section.

2 A R T I C L E  10. F O R E I G N  COR PORATIONS.

3 Sec. 10.06.705. A D M I S S I O N  OF  FO R E I G N  CORP ORA TI ON . A  f o r eig n

A co r p o r a t i o n  m a y  not transact b u s i n e s s  in this state u nt il it ha s b ee n

5 issued a c e r t i f i c a t e  of au t h o r i t y  by the commiss io ne r.  A  f o r e i g n

6 c o r p o r a t i o n  m a y  not be iss ue d a c e r t if ica te  of a ut h o r i t y  to t ran sa ct

7 b us iness in this state that a c o r p o r a t i o n  o r g a n i z e d  u n d e r  this c h a pt er

8 is not 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  may  not be d e n i e d

9 a c e r t if ic ate  of auth or it y b e c a u s e  the laws of the s ta te or coun tr y

10 u nde 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 i nt ern al

11 affairs d i f f e r  from the laws of this state.

12 Sec. 10.06.708. A P P L I C A T I O N  TO  C O R P O R A T I O N S  N O W  A U T H O R I Z E D  TO

13 T R A N S A C T  B U S I N E S S  IN T H E  STATE. A  fore ig n c o r p o r a t i o n  a u t h o r i z e d  to

1A 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

15 w h i c h  a c o r p o r a t i o n  m a y  secure a u t hor it y u n d e r  this c h a p t e r  is, sub-

16 ject to the l im itations set out in its c e r t i f i c a t e  of author it y,

17 e nt i t l e d  to all the rights and p ri vi le ges  a p p l i c a b l e  to a f o r e i g n

18 c o r p o r a t i o n  ho l d i n g  a ce r t i f i c a t e  of au t h o r i t y  and is subject to the

19 limitations, restrictions, liabilities, and du ti es  p r e s c r i b e d  in  this

20 chapter for a foreign c o r p o r a t i o n  h o l d i n g  a ce r t i f i c a t e  of au t h o r i t y

21 to t ra ns ac t business in this state u nd er  this chapter.

22 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  B U S I N E S S  W I T H O U T  CER-

23 TI FI C A T E  OF  AUTHORITY. A  f o r e i g n  c o r p o r a t i o n  that t r a ns ac ts bus in es s

2A in the s ta te  without a c e r t i f i c a t e  of a u t h o r i t y  is liable to this

25 state, for the years or p ort i o n s  o f  years d u r i n g  w h i c h  it t r a n s a c t e d

26 bu si ne ss  i n  the state w i t h o u t  a c e r t i f i c a t e  of authority, i n  a n  amount
V* x ~ r .

27 equal to all fees a n d  c o r p o r a t i o n  taxes that w o u l d  h a v e  b e e n  impos ed

28 by this c h a p t e r  on the c o r p o r a t i o n  if it h a d  a p p l i e d  for a n d  re ce i v e d

29 a c e r t i f i c a t e  of A u t h o r i t y  to t ra nsact b u s i n e s s  i n  this s t a t e  as
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required by this chapt er  and filed all reports required by this ch a p­

ter, plus all pen al ti es  impo se d by this chapter for failure to pay the 

fees and co r p o r a t i o n  taxes, plus a pe n a l t y  of up to $10,000 per year 

or p o r t i o n  of a y ea r  for ea c h  year it transacted business in this 

state without a certif ica te  of authority. The a tt orney general shall 

b ri ng  pro ce edi ng s to recover amounts due the state u n d e r  this section.

Sec. 10.06.713. T RA N S A C T I N G  BU SI N E S S  W I TH OU T C E R T I FIC AT E OF 

A U T HO RI TY  AS A  B A R  TO  R I GH T TO  SUE. A  foreign c o r p o rat io n transacting 

bus iness in this state w i t ho ut  a ce rt if ica te  of authority m a y  not 

m a i n t a i n  an action, suit, or p r o c e e d i n g  in a court of this state until 

it obtains a cer ti ficate of authority. A  su ccessor or a ssignee of a 

foreign c o r p ora ti on  t r a n sa ct in g bu si n e s s  without a certificate of 

aut ho rit y may not m a i n t a i n  an action, suit, or p r o c e e d i n g  in a court 

of this state on a right, claim, or d e m a n d  arisi ng  out of the t rans­

act i o n  of b us iness by the c o r p o r a t i o n  in this state until a cert if i­

cate of authority is ob ta ine d by the corpor at io n or by a corporation 

that has ac quired all or su bs t a n t i a l l y  all of its assets.

Sec. 10.06.715. T RA N S A C T I N G  B US INESS W I T H O U T  C ER T I F I C A T E  OF 

AU T H O R I T Y  NOT A F F EC TIN G CON TR AC TS A N D  RIGHT TO D E F E N D  ACTION. The 

failure of a f o r eig n c o r p o ra tio n to ob ta in  a certificate of authority 

to transact b us ine ss  in this state does not impair the v a l i d i t y  of a 

contract or act of the corporation, and does not prevent the corpora­

tion from d e f e n d i n g  an action, suit, or p ro ce e d i n g  in a court of this 

s t a t e .

Sec. 10.06.718. AC TI V I T I E S  N O T  CON ST IT UT ING  TRA N S A C T I N G  BUSINESS 

IN THIS STATE. Without e x c l u d i n g  o t h e r  activities that m a y  not c o n­

stitute tr a n s a c t i n g  busin es s in this state, a forei gn  cor p o r a t i o n  is 

not c on sid er ed  to be t r a n s ac ti ng  b us iness in this state, for the 

purposes of this chapter, by r e a s o n  of carrying o n  in this state any



(1) maintaining, defending, or settling an action, suit, or 

administrative or arbitration proceeding, or the settlement of claims 

or disputes;

(2) h o ld in g meetings of directors or shareholders of the

corporation, or carrying on other activities concerning the internal 

affairs of the corporation;

(3) maintaining bank accounts;

(A) maintaining an office or agency for the transfer, e x­

change, and registration of securities of the corporation, or appoi nt­

ing and maintaining a trustee or depositary with relati on  to se cur i­

ties of the corporation;

(5) m ak i n g  sales through independent contractors;

(6) soliciting or procuring orders by mail, through e m­

ployees, agents, or otherwise, if the orde rs  require acceptance o u t­

side the state before becoming binding contracts;

(7) creating, as borrower or lender, or a cquiring indebted­

ness or mortgages or other security interests in real or personal 

property;

(8) securing or collecting debts, or en for ci ng  rights in 

property securing debts;

(9) transacting business in interstate commerce;

(10) conducting an isolated transaction completed wi t h i n  a 

period of 30 days not in the course of a number of repeated t ran s­

actions of like nature.

Sec. 10.06.720. CORPORATE NAME OF FOREIGN CORPORATION. A  cer­

tificate of authority may not be issued to a forei gn  corporation 

unless the corporate name of the corporation

(1) contains the wo r d  "corporation”, "company", "incorpor-

one or more of the following activities:



ated", or "limited", or an  a b b rev ia ti on  of one of these words, or, for 

use in this state, adds at the end of its name one of these w o r d s  or 

an a b b r ev ia tio n of one of them;

(2) does not cont ai n a w o r d  or ph r a s e  that ind ic at es  or 

implies that it is o r g an iz ed  for a p u rpo se  ot he r than the purpose 

contained in its articles of i n c o r po ra tio n or that it is a u t h o r i z e d  or 

empowered to conduct the business of b a n k i n g  or insurance;

(3) does not contain the w o r d  "city", " borough", or 

"village" or otherwise imply that the c o r p o r a t i o n  is a munici pa lit y,  

but the name of a city, borough, or v i l l a g e  m a y  be used in the c or po­

rate name;

(4) is not the same name as, or de ce pt ive ly  s i m i l a r  to, the 

name of a domestic cor por at io n ex is t i n g  u n d e r  the laws of this state 

or a fore ig n corporation a ut ho riz ed  to tr ansact business in this 

state, or a name the ex clusive right to w h i c h  is res erved in the 

ma n n e r  pr ov i d e d  in this title, or the na m e  of a corporation that has 

in effect a r eg is tration of its nam e as p r o v i d e d  in this chapter.

Sec. 10.06.723. A S S U M E D  C O R PO RA TE  NAME. (a) If a foreign 

c o r p ora ti on  applying for a certificate of a ut hority has a n a m e  that is 

im pe rmissible under any p r o v i s i o n  of AS 10.06.720, it shall select an 

assumed name, acceptable under the pr ovi s i o n s  of AS 10.06.720, under 

wh i c h  it elects to do business in this state.

(b) The c o mm is sio ne r shall m a i n t a i n  reco rd s that c ros s - r e f e r e n c e  

the actual and assumed names of all f o r e i g n  corporations a ut ho r i z e d  to 

transact business in this state.

Sec. 10.06.725. CHANGE OF NA M E  B Y  F O R E I G N  CORPORATION. If a 

foreign corporation autho riz ed  to t ra ns ac t business in this state 

changes its name to one under w h i c h  a c e r t i f ic ate  of a u t h o r i t y  w o u l d  

not be gran te d to it, the certificate o f  autho ri ty  of the co r p o r a t i o n
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is s u s p e n d e d  a n d  it may not  tr an sac t b us i n e s s  i n  this state u n t i l  it 

h a s  c h a n g e d  its n a m e  to a na m e  a v a i l a b l e  to it u n d e r  the laws of this 

state.

Sec. 1 0.06.728. 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  A UTHORITY. To

r ec ei ve  a c e r t i f i c a t e  of a u t h o r i t y  to t ransact b u s i n e s s  in thi s state,

a f o r e i g n  c o r p o r a t i o n  s h a l l  apply to the co mm issioner.

Sec. 1 0.06.730. C O N T E N T S  OF A P P LI CA TI ON . T h e  a p p l i c a t i o n  shall

set put

(1) the na m e  of  the c o r p o r a t i o n  an d the  assum ed  n am e,  if 

any, the s t a t e  or  c o u nt ry  u n d e r  w h o s e  laws it is i nco rporated; o r  if 

the name  of the c o r p o r a t i o n  does not 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 ompany", " i n c o r p o r a t e d " ,  or " l i m it ed " or an  a b b r e v i a t i o n  of o n e  of 

these wo rd s, the name of the c o r p o r a t i o n  w i t h  the w o r d  or a b b r e v i a t i o n  

that it e l e c t s  to use in  this state;

(2) the dat e  of i n c o r p o r a t i o n  and the p e r i o d  of d u r a t i o n  of 

the in c o r p o r a t i o n ;

(3) the a d d r e s s  of the p r i nc ip al  o f f i c e  of the c o r p o r a t i o n  

i n  the s t a t e  o r  c o un try  u n d e r  w h o s e  laws it is incorporated;

(4) the a d d r e s s  of the p r o p o s e d  r e g i s t e r e d  o ff i c e  o f  the 

c o r p o r a t i o n  i n  this state, a n d  the n a m e  of it* p r o p o s e d  r e g i s t e r e d  

agent; in this  state at that address;

(5) the p u r p o s e  the c o r p o r a t i o n  p r o p o s e s  to pu rs u e  in  th* 

t r a n s a c t i o n  of b us i n e s s  in this s tate and the codes from  thf i d e n t i­

fi c a t i o n  code e s t a b l i s h e d  u n d e r  AS  1 0.06.873 that p ost c l o s e l y  d e­

scribe th e a c t i v i t i e s  in  w h i c h  the c o r p o r a t i o n  W i l l  engage i n  this 

state;

(6) the n a m e s  and  addresses qf the  d i r e c t o r s  a n d  of fi cer s 

of the cor po ra tio n;

(7) a s t a t em en t q f  th* aggregate number of s^iarag that the
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c o r p o r a t i o n  may issue, itemized by classes, par  v a lue  of shares, 

shares withou t par value, and series, if any, wit hi n a class;

(8) a st atement of the aggregate nu mb e r  of issued shares 

it em iz ed  by classes, pa r value of shares, shares witho ut par value, 

and series, if any, w i t h i n  a class;

(9) a st atement ex pressed in dollars of the amount of

st at ed  capital of the corporation;

(10) an e st ima te  e x p r es se d in doll ar s of

(A) the value of all p ro p e r t y  to be owned by the

corpor at io n for the following year;

(B) the value of the p r o p e r t y  of the corporation to be 

located in this state d u r i n g  the f ollowing year;

(C) the gross amount of all business that wil l be

tr ansacted by the co rpo ra ti on  d u r i n g  the following year; and

(D) the gross amount of business that wil l be t r a n s­

acted by the corp or at io n at or from places of business in this 

state du ri ng the following year;

(11) a ddi ti on al  in for mation neces sa ry  or appropriate to

e n a b l e  the c o m m is si on er to d et ermine w h e t h e r  the corporation is e n t i­

tle d  to a certificate of authority and to determine and assess the

fees and  taxes p r e s c r i b e d  in this chap te r that are payable;

(12) the name and address of e ac h  alien affiliate, the p e r­

centage of o ut s t a n d i n g  shares c ontrolled by each a l i e n  affiliate, and

a spe cific d e s c r i p t i o n  of the nature of the relati on sh ip  b e tw ee n the

f o r e i g n  c orp or at io n and its a li en  affiliate; or, a statement that 

t he re  are no a l i e n  affiliates;

(13) the name and address of ea c h  per so n owning at least 

five percent of the shares, or  five perce nt  of any class of shares, 

an d the perce nta ge  of the shares or class of shares owned by that



o

1 person.

2 Sec. 10.06.733. EXECUTION AND  FILING O F  APPLICAT IO N FOR CERTIFI-

3 CATE OF AUTHORITY. The application of the c orporation for a certifi-

4 cate of authority shall be on forms prescribed and furnished by the

5 commissioner. The application shall be executed by the president or

6 vice-president of the corporation and by its secretary or an assistant

7 secretary, and verified by one of the officers signing the applica-

8 tion. The original application and an exact copy of it shall be

9 delivered to the commissioner for processing according to AS 10.06.910

10 and for issuance of a certificate of authority.

11 Sec. 10.06.735. EFFECT OF CERTIFICATE OF AUTHORITY. Up o n  the

12 issuance of a certificate of authority by the commissioner, the corpo-

13 ration may transact business in this state for the purpose set out in

0  14 its application, subject, however, to the right of this state to

15 suspend or revoke the authority as provided in this chapter.

16 Sec. 10.06.738. AMENDED CERTIFICATE O F  AUTHORITY. (a) A  for-

17 eign corporation authorized to transact business in this state shall

18 obtain a n  amended certificate of authority if it changes its corporate

19 name, or desires to pursue in this state other or additional purposes

20 than those set out in its earlier application for a certificate of

21 authority.

22 (b) The requirements for the form and contents of an application

23 for an amended certificate of authority, the manner of its execution,

24 the filing of the original application and an exact copy of it with

25 the commissioner, and the issuance and effect of a n  amended certifi-

26 cate of authority shall be the same as in the case of an original

27 application for a certificate of authority.

28 Sec. 10.06.740. POWERS OF FOREIGN CORPORATION. A  foreign corpo-

29 ration that has received a certificate of authority anjoya, until ao
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certificate of r e v o c a t i o n  or of w i t hd ra wal  has b e e n  i s s u e d  as p ro vided 

in this chapter, the same, but no greater, rights and p r i v i l e g e s  as a 

domestic c orporation o r g a n i z e d  for the pu rp ose s set out in the a p p l i­

cation u n d e r  w h i c h  the c ertificate of a u t h or it y is i s s u e d  and, except 

as otherwise pr ov ide d in this chapter, is subject to the duties, 

restrictions, penalties, and  liabilities n o w  or h e r e a f t e r  imposed u p o n  

a domestic cor po ra ti on of like character.

Sec. 10.06.743. R E V O C A T I O N  OF C E R T I F I C A T E  O F  A U T H O R I T Y .  A  c e r­

tificate of authority of a forei gn  c o r p o r a t i o n  to t r a n s a c t  b usiness in 

this state ma y be r e vok ed  by the c o m m i s s i o n e r  w h e n

(1) the c o r p o r a t i o n  fails to file its b i e n n i a l  report 

wi t h i n  the time re qu i r e d  by this chapter, or fails to p a y  fees, c o r p o­

ration taxes, or p en a l t i e s  p r e s c r i b e d  in this c h ap te r w h e n  they are 

due and payable;

(2) the c o r p o r a t i o n  fails to appoint and m a i n t a i n  a r e g i s­

tered agent in this state;

(3) the c o r p o r a t i o n  fails, a fter change o f  its r e g i s t e r e d  

office or r egistered 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 re qu i r e d  by this chapter;

(4) the c o r p o r a t i o n  fails to file w i t h  t h e  depar tme nt  an  

amendment to its article s of m e r g e r  w i t h i n  the time p r e s c r i b e d  by this 

chapter;

(5) a m i s r e p r e s e n t a t i o n  of a m a t e r i a l  m a t t e r  has b e e n  m a d e  

in an application, report, affidavit, or o t h e r  d o c u m e n t  s u b mi tt ed  

under this chapter; or

(6) the c o r p o r a t i o n  is a party to an i l l e g a l  c o m b i n a t i o n  i n  

restraint of trade.

Sec. 10.06.745. LI MI TAT IO NS  O N  R E V O C A T I O N  O F  C E R T I F I C A T E  O F  

AUTHORITY. The c o m m i s s i o n e r  may  not  revoke a 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 ra tio n unless

(1) t h e  c o m m is sio ne r has g i v e n  the c o r p o r a t i o n  at least 60 

days n o t i c e  by ce r t i f i e d  m a i l  addr ess ed  to its r e g i s t e r e d  office in 

this state; and

(2) t he  cor po ra tio 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, o r  pay the fees, c o r p o r a t i o n  taxes, or penalties, or 

file t h e  required statement of change of r egi st er ed  agent or r e g i s­

ter e d  office, or file the a rticles of m e r g e r ,  or c o r r e c t  the m i s r e p­

resentation.

Sec. 10.06.748. I SS UA NCE  O F  C E R T I F I C A T E  OF R EV OC ATION. U p o n

r e v o k i n g  a certificate of authority, th e c o m m i s s i o n e r  shall

(1) issue a cert if ic at e of r e v o c a t i o n  in  duplicate;

(2) file one of the c e r t i f i c a t e s  in the commi ss io ne r's

offic e; and

(3) m a i l  one of the c e r t i f i c a t e s  of r e v o c a t i o n  to t he

c o r p o r a t i o n  at its regi st ere d office i n  this state (AS 10.06.753(1)).

Sec. 10.06.750. EF FE C T  OF  C E R T I F I C A T E  OF RE V O C A T I O N .  U p o n  the

i s s u a n c e  of the c er ti ficate of r e v o c at io n,  the a u t h o r i t y  of the c o r p o­

ra t i o n  to transact bu siness in this s t a t e  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 GE NT OF F O R­

EIG N  CORPORATION. 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

nes s  in  this s ta te  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 regis te re d office that m a y  be, b u t  n e e d  not be, t h e

same as its p l a c e  of b u s i n e s s  in this state; and

(2) a registered agent, w h o  m a y  be e i t h e r  an i n d i v i d u a l

r e s i d e n t  in th i s  state w h o s e  b u s i n e s s  office is identical to t h e

r e g i s t e r e d  office, or a d ome s t i c  corp or at ion , or a  f o r e i g n  c o r p o r a t i o n  

a u t h o r i z e d  to transact bu si n e s s  in t h i s  state, th a t  has a b u s i n e s s

o f f i c e  identical to the r eg is te red  offic e.



Sec. 10.06.758. CHANGE OF REGISTERED OF FI C E  O R  REGISTERED AGENT 

OF FOREIGN CORPORATION. A  foreign corporation authorized to transact 

business in this state may change its re gistered office or change its 

registered agent, or both, u p o n  filing w it h  the commissioner a s t a t e­

ment setting out

(1) the name of the corporation;

(2) the address of its registered office;

(3) the address of the new r egistered office if the address 

of its registered office is to be changed;

(4) the name of its registered agent;

(5) the name of its new registered agent if its registered

agent is to be changed;

(6) that the address of its registe re d office and the a d d­

ress of the business office of its registered agent, as changed, will 

be identical; and

(7) that the change is authorized by r esolution adopted by 

the board of directors.

Sec. 10.06.760. FILING OF STATEMENT OF CHANGE. A  statement of 

change under AS 10.06.758 shall be executed and v er if ied  by the c o r p o­

ration by its president or a vice-president, and deli ve red  to the 

commissioner. If the c om mi ssioner finds that the statement conforms

to the provisions of this chapter, the c o m mi ss ion er  shall file the

statement in the office of the commissioner, and upon  the filing, the 

change of address of the re gistered office, or the appointment of a 

n e w  registered agent, or both, as the case m ay be, becomes effective.

Sec. 10.06.763. SERVICE OF PROCESS ON FOREIGN CORPORATION. The 

registered agent appointed by a foreign corpora tio n a uthorized to 

transact business in this state shall be an agent of the corporation 

u p o n  wh o m  process, notice, or demand re quired or p ermitted by law to



r

*

1 be served upon the corporation ma y be served.

2 Sec. 10.06.765. SERVICE ON COMMISSIONER. W h e n  a foreign corpo-

3 ration authorised to transact bu sin es s in this state, or not autho-

4 rized to transact business in this state but doing so, fails to ap-

5 point or maintain a registered agent in this state, or w hen a regis-

6 tered agent cannot wit h reasonable diligence be found at the regia-

7 tered office, or w h e n  the certifi ca te  of authority of a foreign corpo-

8 ration is su spended or revoked, the commissioner is an agent up o n  whom

9 process, notice, or demand may be served, Service is made up o n  the

10 commissioner as provided in AS 10.06.175(b).

11 Sec. 10.06.768. RECORDS K E P T  BY COJtttSBIONER. The commissioner

12 shall keep a record of all processes, notices, or demands served upon

13 the commissioner under AS 10.06.765 and shall record the time of

14 service and act io n taken by the commissioner wi t h  reference to the

15 service.

16 Sec. 10.06.770. PROCEDURE NOT EXCLUSIVE. AS 10.06.763 - 10.06.-

17 768 do not limit or affect the right to serve a process, notice, or

18 demand required or permitted by law to be served u p o n  a corporation in

19 any other manner.

20 Sec. 10.06.775. ORGANIC CHA NG E OF FOREIGN CORPORATION. If a

21 foreign corporation authorised to traneact business in this atate is a

22 party to an organic change p e r m i t t e d  by the laws of the state or

23 country where it is incorporated, and the c orporation is the surviving

24 corporation, it shall, w i t h i n  30 days after the change becomes effec-

25 tive, file w i t h  the comm iss io ne r a copy of the articles of merger,

26 consolidation, exchange, or  re organisation authenticated by the proper

27 office of the state or country under whose laws the organic change was

28 carried out. It is not ne c e s s a r y  for the c orporation to o b t a i n  a new

29 or amended certificate of auth ori ty  to transact business in this state
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un le ss  the  name of the c o r p o r a t i o n  is c h a ng ed or unless the c o r p o r a­

tion d e s i r e s  to pu rs u e  i n  this state o t h e r  or ad ditional p urposes tha n 

those t ha t  it is a u t h o r i z e d  to tr ansact in this state.

Sec. 10.06.778. W I T H D R A W A L  O F  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  a u t h o r i z e d  to transact b usi n e s s  in this st at e may w i t h d r a w  

from thi s state u p o n  o b t a i n i n g  from  the co mm is s i o n e r  a ce r t i f i c a t e  of 

w i t h dr aw al . To o b t a i n  a ce rt if ica te  of wit hdr aw al , the  foreig 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 ap p l i c a t i o n  for w i t h­

drawal .

Sec. 10.06.780. C O N T E N T S  OF A P P L I C A T I O N  FOR WITHDRAWAL. A n  

a p p l i c a t i o n  for w i t h d r a w a l  shall set out

(1) the n a m e  of the c o r p o r a t i o n  and  the s t a t e  or c o un tr y 

where it is incorporated;

(2) that the c o r p ora ti on  is not t r a n s a c t i n g  b u s i n e s s  in 

this state;

(3) that the c or p o r a t i o n  su rr e n d e r s  its au t h o r i t y  to t r a n s­

act b u s i n e s s  in this state;

(4) that the c o r p o r a t i o n  r e vo kes  the a u t h o r i t y  of its 

r e g i s t e r e d  agent in this state to accept servi ce  of p r oc es s a n d  c o n­

sents that service of proces s in an action, suit, o r  p r o c e e d i n g  b a s e d  

u p o n  a cause of a c t i o n  a r is in g in this state d u r i n g  the time  the 

c o r p o r a t i o n  was a u t h o r i z e d  to trans act  b us in ess  in this state may  be 

made  o n  the c o r p o r a t i o n  by service o n  the commissioner;

(5) a post  office addre ss to w h i c h  the c o m m i s s i o n e r  m a y  

ma i l  a copy of a p r o c e s s  again st  the c o r p o r a t i o n  that  may b e  se rv e d  on 

the c om missioner;

(6) a st atement of the a g g r e g a t e  n um b e r  of shares that the 

c o r p o r a t i o n  m a y  issue, i t e m i z e d  b y  classes, p a r  v a l u e  of shares, 

sha re s with ou t p a r  value, and series, if any, w i t h i n  e  class, as of
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1 the date of the a p pli ca ti on ;

2 (7) a st a t e m e n t  of the a g g r eg ate  n u m b e r  of is s u e d  shares,

3 i te mi z e d  by classes, p a r  v a l u e  of shares, shares without p a r  value,

4 and  series, if any, w i t h i n  a class, as of the da t e  of the a p p l i c a t i o n ;

5 (8) a s ta te me nt , e x p r e s s e d  in d ol lar s,  of the am ou n t  of

6 st at ed  c a pi ta l of the cor po rat io n,  as of the da t e  of the a p p l i c a t i o n ;

7 (9) a d d i t i o n a l  i n f o r m a t i o n  n e c e s s a r y  or a p p r o p r i a t e  to

8 ena bl 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 ass es s u n p a i d  fees or corpo-

9 rate taxes p a y a b l e  as p r e s c r i b e d  in this chapter.

10 Sec. 10.06.783. F O R M  OF A P P L I C A T I O N  F O R  WITHDRAWAL. A n  ap plica-

11 t i o n  for w i t h d r a w a l  s h a l l  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

12 the c o m m i s s i o n e r  and s h a l l  be e xe c u t e d  by the c o r p o r a t i o n  by its

13 p r e s i d e n t  or a v i c e - p r e s i d e n t ,  and by its s e c r e t a r y  or a n  a s s is tan t

14 secr et ary , and v e r i f i e d  by one of the o f f i c e r s  signing the applica-

15 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 re ce i v e r  o r  trustee,

16 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  o n  be ha l f  of the corpo-

17 r at i o n  by the r e c e i v e r  or trustee.

18 Sec. 10.06.785. F I L I N G  OF A P P L I C A T I O N  F O R  W ITHDRAWAL. A n  origi-

19 nal a nd  a n  exact copy of an a p p l i c a t i o n  for w i t h d r a w a l  shall be  de-

20 livered to the c o m m i s s i o n e r  for p r o c e s s i n g  a c c o r d i n g  to AS  10.0 6. 910

21 and for issuance of a ce r t i f i c a t e  of wit h d r a w a l .

22 Sec. 10.06.788. EF FE C T  OF C E R T I F I C A T E  OF WITHDRAWAL. U p o n  the

23 iss ua nc e of a c e r t i f i c a t e  of w i t h dr aw al , the auth or it y of a corpora-

24 tion to transact b u s i n e s s  in this state ceases.

25 A R T I C L E  11. REPORTS, FEES, A N D  PENALTIES.

26 Sec. 10.06.805. B I E N N I A L  R E P O R T  OF D O M E S T I C  A N D  F O R E I G N  CORPORA-

27 TIONS. A  domestic c o r p o r a t i o n  and 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

28 t ra n s a c t  business in this state shall file a b i e n n i a l  r e p o r t  w i t h i n

29 the time  pre sc r i b e d  b y  this chapter.
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1 Sec. 10.06.808. CONTENTS OF BIENNI AL  REPORT. A  biennial report

2 must set out

3 (1) the name of the corporation and the state or country

4 where it is incorporated;

5 (2) the address of the registered office of the c orporation

6 in this state, and the name of its registered agent in this state at

7 that address, and, in the case of a foreign corporation, the address

8 of its principal office in the state or country w h e r e  it is incorpo-

9 rated;

10 (3) a brief statement of the character of the business in

11 w h i c h  the c orporation is engaged in this state and the codes from the

12 identification code established under AS 10.06.843 w h i c h  most closely

13 describe the activities in w hich the corporation is engaged in this

14 state;

15 (4) the names and addresses of the directors and officers

16 of the corporation;

17 (5) a statement of the aggregate n um b e r  of shares that the

18 c orporation has authority to issue, itemized by classes, p ar value of

19 shares, shares without par value, and series, if any, wi th i n  a class;

20 (6) a statement of the aggregate num be r of issued shares

21 itemized by classes, par value of shares, shares without par value,

22 and series, if any, within a class;

23 (7) the name and address of each a l ie n affiliate, the per-

24 centage of outs ta nd in g shares controlled by each alien affiliate, and

25 a specific d e s c r ipt io n of the nature of the relationship b e t wee n the

26 corporation an d its alien affiliates, or that t here is no alien affil-

27 iate;

28 (8) the name and address of e ach p e r s o n  ow ni ng  at least

29 five percent of the shares, or five percent of any class of shares as
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of September 30 of the second year of the biennial reporting period, 

and the percentage of the shares or class of shares owned by that 

person.

Sec. 10.06.811. FILING OF BI ENN IA L REPORT. (a) A  biennial 

report of a domestic or f o r e i g n  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 c orporation 

receiving a certificate of authority during an even-n umb er ed  year m ust 

file the biennial report e a c h  even-numbered year. A  c or poration 

filing with the department during an odd-numbered ye a r  must file the 

biennial report each odd-numbered year. The bienni al  report is d e l i n­

quent if not filed before February 1 of each odd or even year as 

pro vi de d in this section. Delinquent returns are subject to the 

penal ty in AS 10.06.815.

(b) Proof to the satisfaction of the c omm issioner that o n  or 

before February 1 the report was depo si ted  in the Un it ed  States m a i l  

in a sealed envelope, pro perly addressed w i t h  postage prepaid, is 

compliance with (a) of this section.

(c) The commissioner shall file the report if it conforms to the 

requirements of this chapter. If the commissioner finds that the 

report does not conform to the requirements of this chapter, the 

report shall promptly be returned to the c o r p o ra ti on for nece ss ar y 

corrections. If the report is corrected to conf or m to the r e q u i r e­

ments of this chapter and returned to the c omm issioner in sufficient 

time to be filed before A pril 1 of the year in w h i c h  it is due, the 

penalties for failure to file the report w i t h i n  the time pr ov i d e d  in 

AS 10.06.815 do not apply.

(d) Upo n  receipt of a form f rom the commissioner, a dom e s t i c  or 

foreign corporation must file a biennial report wi th in  six m on t h s
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after o r i g i 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 t r a n s a c t  b u s i n e s s  in 

this state.

Sec. 10.06.813. F IL I N G  N O T I C E  OF  C H A N G E  OF O F F I C E R S ,  D IRE CT OR S,  

FIVE P E R C E N T  SHARE HO LDE RS , A N D  A L I E N  AFF IL IATES. (a) I n  the event of 

a ch ang e of a n  officer, director, or  a l i e n  a f f i l i a t e  of a c o r p o r a t i o n  

d u r i n g  the first y e a r  of the b i e n n i a l  r e p o r t i n g  p e r i o d  o r  a c h a n g e  in 

a five p e r c e n t  s h a r e h o l d e r  b ef o r e  Se p t e m b e r  30 of the f irst y e a r  of 

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 f i l e  a n o t i c e  of 

change a m e n d i n g  the b i e n n i a l  report of the c o r p o r a t i o n  b e f o r e  the 

f o l l o w i n g  J a nua ry  2.

(b) The  n ot i c e  shall be fil ed  w i t h  the c o m m i s s i o n e r  a n d  shall 

state the name and  curr en t m a i l i n g  a d dr es s of eac h  d i r e c t o r *  o ff icer, 

five pe r c e n t  shareholder, or a l i e n  af f i l i a t e  not i n c l u d e d  in  the

c o r p o r a t i o n ' s  last f i l e d  bi en n i a l  report, an d the n a m e  of the p e r s o n  

r e p l a c e d  an d the o f f i c e  held. T he  n o t i c e  shall b e  si gn e d  b y  the

p r e s i d e n t  or v i c e - p r e s i d e n t  of the corporation.

Sec. 10.06.815. P E N A L T Y  F O R  F A I L U R E  T O  FILE B I E N N I A L  REPORT. A

d o m e s t i c  or f o re ign  c o r p o r a t i o n  that fails or refuse s to file a b i e n­

nial report w i t h i n  the time set by this ch a p t e r  is s u b j e c t  to a  p e n­

alty of 10 percen t of  the amount of the c o r p o r a t i o n  tax  a s s e s s e d  

a g ai ns 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 th e y e e r  f o r  w h i c h  

the report sh oul d h a v e  b e e n  filed. T h e  c o m m i s s i o n e r  s h a l l  a ss e s s  the
t

p e n a l t y  at the time of the as se s s m e n t  of the c o r p o r a t i o n  tax. If the 

am 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

e c c o r d g n c e  W i t h  t his chapter, the amount of the p e n a l t y  shall a l s o  be

a d J u s t e 4  to 10 p e r c e n t  q f  the amount of the a d j u s t e d  c o r p o r a t i o n  tax.
r

T h e  amount of the c o r p o r a t i o n  t a x  a nd  t h e  amount of  t h e  p e n a l t y  s hall
I

be s e p a r a t e l y  s t a t e d  i n  a no t i c e  t o  the corporation.

Sec. 10.06.818. I N T E R R O G A T O R I E S  B Y  C O t M I S S I O N E R ;  J U D I C I A L
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P R O C E E D I N G  TO CONTEST. (a) T h e  c o m m i s s i o n e r  m a y  p r o p o u n d  to a 

do me s t i c  o r  foreign c o r p o r a t i o n  a n d  to a n  o f f ic er  or d i r e c t o r  of a 

dom e s t i c  o r  foreign c o r p o r a t i o n  i n t e r r o g a t o r i e s  r e a s o n a b l y  n e c e s s a r y  

and p r o p e r  to enab le 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  the 

c o r p o r a t i o n  has c om p l i e d  w i t h  the p r o v i s i o n s  of this chapter.

(b) I n t err og at or ies  shall be p r o p o u n d e d  by th e c o m m i s s i o n e r  or 

the d e s i g n e e  of the c o m m i s s i o n e r  to

(1) a d o m e s t i c  c o r p o r a t i o n  by co m p l y i n g  w i t 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  by c om p l y i n g  w i t h  AS  10.06.763;

(3) an indivi du al o f f i c e r  o r  d i r e c t o r  of a d o m e s t i c  or

fore ign  c o r p or at ion  by m a i l i n g  b y  c e r t i f i e d  mail  a copy of the i n t e r­

rogat o r i e s  addressed to the p e r s o n  at the p lace of b u s i n e s s  of the 

pe 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

this state, to the pr i n c i p a l  o f f i c e  o r  p la ce of b u s i n e s s  o f  the p e r­

son.

(c) Interr og at or ies  shall be a n s w e r e d  w i t h i n  30 d a y s  or w i t h i n  

the additi ona l time f i xed  by the c o m m i s s i o n e r  or by the  s u p e r i o r  

court. Answers shall be full a n d  complete, in w r i t i n g  a n d  u n d e r  oath. 

If the inte rr og at ori es  are d i r e c t e d  to a n  individual, t h e y  shall be 

ans w e r e d  by that person, and if d i r e c t e d  to a c o r p o r a t i o n  the y shall 

be a n s w e r e d  by the president, v i c e - p r e s i d e n t ,  secretary, o r  as s i s t a n t  

se c r e t a r y  of the c o r p o r a t i o n  or, in the  instance of a f o r e i g n  c o r p o­

ration, the p e r s o n  or  persons f u n c t i o n i n g  as c o m p a r a b l e  o f f i c e r s  i n  

a c c o r d a n c e  w ith the laws of the s ta te  of incorporation.

(d) A  p e t i t i o n  s t a tin g g o o d  c a u s e  to e x t e n d  the d a t e  f or  answer, 

to m o d i f y  or set a sid e the i n t e r r o g a t o r i e s  p r o p o u n d e d  b y  the c o m m i s­

sioner, or to e n f or ce co mp l i a n c e  w i t h  A S  10.06 .8 20  m a y  b e  f i l e d  i n  t h e  

s u p e r i o r  court b e f o r e  the e x p i r a t i o n  of the 30 days f i x e d  i n  t hi s  

s e c t i o n  for answer.

i
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1 Sec. 10.06.820. C O N F I D E N T I A L I T Y  OF I NF ORM AT IO N D I S C L O S E D  BY

2 INTERROGATORIES. Inte rr og ato ri es  and answers p r o p o u n d e d  and obtained

3 u n d e r  AS 10.06.818 are not o p e n  to public in sp e c t i o n  and the commis-

4 sioner m a y  not disclose facts o r  information o b t a i n e d  from the inter-
(

5 rogatories except as the o ff ic ia l duty  of the co mm issioner requires or

6 unless the interrogatories or the answers are r eq uired for evidence in

7 criminal p ro ce ed ing s or other a ct i o n  by the state.

8 Sec. 10.06.823. F A I LUR E TO ANSWER INTERROGATORIES. Unless

9 otherwise p r o v i d e d  by an o r d e r  of court issued in response to a peti-

10 tion filed u n d e r  AS 10.06.818(d),

11 (1) a domestic or f o r e i g n  cor po ration and each offi ce r or

12 d ir ector of a domestic or f o r eig n corporation that fails o r  refuses to

13 answer t r ut hfu ll y and fully interrogatories p r o p o u n d e d  by the commis-

14 sioner w i t h i n  the time p r e s c r i b e d  by AS 10.06.818(c) is guilty of a

15 class A misdemeanor; and

16 (2) the c o m m i s s i o n e r  need not file a document to wh ic h the

17 in te rr ogatories relate until the interrogatories are p rop er ly  answered

18 and ne e d  not file a document to w h i c h  the in terrogatories relate if

19 the answers disclose that the document does not conform to the pro-

20 visions of this chapter.
I

21 Sec. 10.06.825. P E N AL TI ES IMPOSED U P O N  OF FI CE RS A N D  DIRECTORS.

22 An  o f fi ce r or  d ir ector of a d o m e s t i c  or f o r e i g n  cor po rat io n who signs

23 articles, o r  a statement, report, application, or other document f iled

24 w i t h  the commissioner that is k n o w n  to the o f f i c e r  or d i r e c t o r  to be

25 false i n  a m at e r i a l  respect, is guilty of a  class A  m i s d e m e a n o r .
(

26 Sec. 10.06.828. I NC O R P O R A T I O N  OR  FILI NG  FEES. A  do mestic or
»

27 f ore ig n c or po rat io n that is r e q u i r e d  to file articles of i nc orp or at io n

28 or am en d a t o r y  articles w i t h  the  department, except corporations orgs-

29 n i ze d u n d e r  A S  10.20 an d f o r e i g n  c o r po ra ti ons  org an iz ed under the lays

C
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of the Un 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 pu rposes as those 

allowed u n de r AS 10.20, shall pa y to the co mm issioner a filing fee 

established by the department by regulation. The filing fee shall be 

uniform and fixed without r ef erence to the amount of authorized 

s h a r e s .

Sec. 10.06.830. FEES ON A P P O IN TM EN T OR  REVOC AT IO N OF A P P O I NT MEN T 

OF PROCESS A G E N T  OR CHANGE OF A GE NT' S ADDRESS. (a) A  f o r eig n c o r p o­

ration filing wi t h  the department a certificate of the a pp oi ntment and 

consent of an agent residing in this state, or a certificate of r e v o­

cation of the appointment of a resident agent, shall pay to the c o m­

missioner a fee established by the department by regulation.

(b) For filing a statement of change of address of registered 

agent under AS 10.06.170(a) and (b), the agent shall pay to the c o m­

missioner a fee established by the department by regulation.

Sec. 10.06.833. FEES A N D  PENALTIES PAYABLE ON W I T H D R A W A L  OF 

FOREIGN CORPORATION. A r egistered foreign corpora ti on  may  w it hd r a w  

from this state upon payment of all biennial co rp or at ion  taxes and

penalties due at the time of d e s i r e d  withdrawal and by filing w i t h  the

department a certificate of w it hd r a w a l  signed by its p r o p e r  officers 

and under its corporate seal. The fee for filing the ce rti ficate w i t h  

the commissioner shall be es ta bl is hed  by the department by regulation.

Sec. 10.06.835. FEES ON DISSOLU TI ON  OF D OM EST IC  CORPORATION. A 

domestic co rpo ration shall pay  to the commissioner a fee established 

by the department by regulation for filing the do cuments re qui re d by

this chapter for the dissolu ti on of a domestic corporation.

Sec. 10.06.838. TAXES, PENALTIES, A N D  FEES ON FILI NG  CERTIFICATE 

OF D IS SOLUTION OF FOREIGN CORPORATION. If a forei gn corpor at io n 

desires to file a certificate of dissolu tio n from the state of its
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incorporation, it shall file the certificate, s i g n e d  by tha p r o p e r  

s tate officer, u n d e r  seal, u p o n  pa y m e n t  of all b i e n n i a l  c o r p o r a t i o n
i

taxes and pe n a l t i e s  due to this s ta te  at the time o f  dissolution. T h e  

fi li ng  fee for the certif ic at e of d i s s o l u t i o n  s h a l l  be es t a b l i s h e d  by
r

the department b y  regulation.
!

Sec. 10.06.840. FEES F O R  C E R T I F I E D  COPIES O F  DOCUMENTS. The fee 

for f urnishing a ce rtified copy of a document s h a l l  be e s t a bl is he d by 

the department b y  regulation.

Sec. 10.06.843. O T H E R  F I L I N G  FEES. (a) T h e  filing fee f o r  a 

document not o t h e rw is e p r o v i d e d  i n  this chapter s h a l l  be e s t a b l i s h e d  

by the d e p a r t m e n t  by regulation.

(b) The d e pa rt me nt m a y  b y  re gu l a t i o n  c h a r g e  a c o r p or ati on  s u b­

ject to this c h a p t e r  a f i xe d fee in p lace of t he  fees s p e c i f i e d  in 

this chapter, a n d  for r o u t i n e  ad m i n i s t r a t i v e  s e r v i c e s  re nd er ed to  a 

c o r p ora ti on  by the department.

(c) N o t w i t h s t a n d i n g  (b) of this s e c ti on  fees r eq uir ed  u n d e r  

AS 10.06.140 a n d  AS 10 .06.828 are  not in cluded i n  a fixed fee.

Sec. 10.06.845. B I E N N I A L  C OR P O R A T I O N  TAX; P EN AL TY FOR N O N P A Y­

MENT. (a) A  do mestic c o r p o r a t i o n  a nd  a f o r e i g n  cor p o r a t i o n  d o i n g  

b us i n e s s  in this  state or h a v i n g  its ar ticles of  inc o r p o r a t i o n  o n  file
r

w i t h  the dep ar t m e n t  shall, b e f o r e  January 2 of e a c h  fil in g y ear, pay 

to the co mm is s i o n e r  a b i e n n i a l  co r p o r a t i o n  ta x as follows: d o m e s t i c

corporation, $100; forei gn  c or poration, $200. A  c o r p o r a t i o n  that
*

fails to pa y the bienn ial  c o r p o r a t i o n  tax b e f o r e  F eb ru ar y ^ o f  the 

fi li ng  year m u s t  pay to the c o m m i s s i o n e r  a p e n a l t y  of $25 fo r eac h 

y e a r  or part o f  a ye a r  of deli nq uen cy .

(b) P r o o f  to the s a t i s f a c t i o n  of the c o m m i s s i o n e r  that o n  or 

b ef o r e  F e b r u a r y  1 the t a x  o r  report wa s d e p o s i t e d  in  the U n i t e d  States 

m ail in a s e a l e d  envelope, p r o p e r l y  addressed, w i t h  p o s t a g e  pr ep a i d ,
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is c o m p l i a n c e  w i t h  (a) of this section.

(c) C o r p o r a t i o n s  o r g a n i z e d  u n d e r  A S  10.20 are  not r e q u i r e d  to

pay  the b i e n n i a l  c or p o r a t i o n  t a x  impo se d by this section.

Sec. 10.06.848. F A I L U R E  T O  PAY T AX  O R  M A K E  R E P O R T  A S  P R E C L U D I N G

SUIT  B Y  CO RP ORATION. A  d o m e s t i c  or f o r ei gn  c o r p o r a t i o n  m a y  not c o m­

me 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 

state w i t h o u t  all e g i n g  and p r o v i n g  that it ha s p a i d  its b i e n n i a l  

c o r p o r a t i o n  tax last due an d h a s  filed its b i e n n i a l  report for the 

last r e p o r t i n g  period. A c e r t i f i c a t e  of the p a y m e n t  of the b i e n n i a l  

c o r p o r a t i o n  tax and filing of the bi en n i a l  r ep o r t  is p r i m a  facie 

evi d e n c e  of the paym ent  of the t a x  and the f i l i n g  of the b i e n n i a l  

report. Th e co mm is s i o n e r  s hall issue the c e r t i f i c a t e  or a d u p l i c a t e  

for a fee e s t a b l i s h e d  by the d e p a r t m e n t  by re g u l a t i o n .

Sec. 10.06.850. C O M M I S S I O N E R  TO I N S T I T U T E  S U I T S  TO C O M P E L  P A Y­

MENT. The  c o m m i s s i o n e r  may i n s t i t u t e  a suit in the n a m e  of the state 

to enfor ce  the pa y m e n t  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  

o r g a n i z e d  u n d e r  AS 10.20 and f o r e i g n  c o r p o r a t i o n s  o r g a n i z e d  u n d e r  the 

laws of the U n i t e d  States or the laws of a s t a t e  or t e r r ito ry  of the 

Un i t e d  States or the laws of a f o re ig n c o u n t r y  fo r the same p u r p o s e s  

as those a l l o w e d  u n d e r  AS  10.20 are exempt f r o m  the paym ent  of the 

b i e n n i a l  c o r p o r a t i o n  tax.

Sec. 10.06.853. F A I L U R E  T O  PAY TA X AS E V I D E N C E  OF INSOLV EN CY . 

Fa i l u r e  of a c or p o r a t i o n  to p a y  the b i e n n i a l  c o r p o r a t i o n  t a x  for a 

p e r i o d  of one ye a r  after the d a t e  w h e n  p a y m e n t  first becomes due is 

p r i m a  facie evi de nc e of the i n a b i l i t y  of a c o r p o r a t i o n  to me e t  m a t u r­

ing debts and liabilities (AS 10.06.360) that m a y  b e  s ho wn  b y  this 

state, a p r i va te  person, o r  a corporation.

Sec. 10.06.855. P A Y M E N T S  T O  B E  M A D E  IN  AD VA NCE . F ee s  and 

charg es p r o v i d e d  for in this  chapter, i n c l u d i n g  the b i e n n i a l
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corporation tax, may be p aid in advance.I
Sec. 10.06.858. AC COUNTING FO R A N D  DISPOSITION OF TAXES AND FEES 

PAID. A l l  fees and taxes p aid u nd er  this chapter shall ba accounted 

for and de posited in the state treasury.

Sec. 10.06.863. AP P E A L  FROM R EV OC AT IO N OF CERTIFICATE OF A U T H O R­

ITY. If the commissioner revokes a certificate of authority of a 

foreign corporation to transact business in this state under this 

chapter, the foreign corporation may appeal to the superior court by 

filing w i t h  the clerk of the court a p e t i t i o n  setting out a copy of

its certificate of authority and a copy of the notice of r evocation
1

given by the commissioner. The ma t t e r  shall be tried de novo by the 

superior court, and the court shall either sustain the act io n of the 

commissioner or direct the commissioner to take action the court 

considers proper.

Sec. 10.06.865. CANCELLATION OF CERTIFICATES ISSUED A N D  FILINGS 

ACCEPTED. The commissioner may, within one year after a filing, and 

after w r i t t e n  notice to the corporation or individual m a k i n g  the 

filing, cancel a certificate issued or filing accepted u n d e r  this

chapter, on any ground existing at the time of issuance or filing for
r

w hi ch  the commissioner could hav e originally refused to issue the 

certificate or accept the filing. The noti ce  of can ce ll at ion  shall 

state the reason for the cancellation. A  corporation or individual 

may request a hear ing  before the c omm issioner w it h i n  90 days after 

receipt of the notice. Canc el la ti on becomes final if the corporation
. i

or individual does not request a  h e ar in g w i t h i n  90 days after receipt 

of notice. Notice of cancellation shall be sent by c e r t if ie d mail
j

w i t h  return receipt requested. If the r s t u m  receipt is not received 

by the department w i t h i n  a reasonable time and the department ha s made 

diligent inquiry as to the address of the corporation, no tic e auty be
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1 made by pu bl ic at ion  in a n ewspaper of general c ir cul at io n in the

2 vic inity of the registered office of the corporation or the address of

3 the individual who made the filing, and the canc ell at io n becomes final

4 60 days after public at ion  of the no t i c e  if the p ers o n  or corporation

5 does not request a hearing.

6 Sec. 10.06.868. FORMS TO BE FURNISHED B Y  TH E COMMISSIONER.

7 Reports required by this chapter to be filed w i t h  the department or

8 the commissioner shall be on forms p rescribed and f urnished by the

9 commissioner. Forms for other documents to be filed in the office of

10 the department or the commissioner shall be furnished by the commis-

11 sioner on request, but the use of those forms, unless r eq ui red  in this

12 chapter, is not mandatory.

g g ^  13 Sec. 10.06.870. IDENTIFICATION CODE. The comm is si one r of com-

14 merce and economic development and the commissioner of revenue shall

15 jointly establish and adopt a coded list of business activities and

16 shall make the list available to the public.

17 ARTI CLE  12. M ISC ELLANEOUS PROVISIONS.

18 Sec. 10.06.905. VOTING OF SHARES; QUORUM; STATUS OF D I SQ UAL IF IE D

19 SHARES. (a) If the articles of incorporation p r ov id e for more or

20 less than one vote  for a share on a matter, a refe re nc e in this chap-

21 ter to a majority or other prop ort io n of shares means a ma jor it y or

22 other proportion of the votes e nt it led  to be cast on that matter. If

23 shares are disqualified from voting on a matter, they m a y  not be

24 considered outstanding for the deter min at io n of a q u o r u m  at a meeti ng

25 to act upon or for the required vo t e  to approve a ct i o n  u pon that

26 matter.

27 (b) A  requirement in this chapter for a v o t e  of e a c h  class of

28 outstanding shares means a vote regardless of l imitations o r  restric-

29 tions upon the voting rights of that class, unless e x p r es sl y limited
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to v o t i n g  shares.

Sec. 10.06.910. P R O C E S S I N G  OF W R I T I N G S  F I L E D  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 f il i n g  c o n­

forms to law and all fees and c o r p o r a t i o n  t a x e s  p r e s c r i b e d  in thi s 

chapter h a v e  be e n  paid, the c o m m i s s i o n e r  s hall

(1) endorse o n  e a c h  or ig i n a l  and a n  exact copy the w o r d

"filed" and  the date of the filing;

(2) file the exact copy in the c o m m i s s i o n e r ' s  office;

(3) re tu rn  the or ig i n a l  of the w r i t i n g ,  to ge t h e r  w i t h  any  

w r i t i n g  is su e d  by the c o m m i s s i o n e r  a t t a c h e d  to the original, to the 

c o r p o r a t i o n  or its re pre se ntative.

Sec. 10.06.915. D I S A P P R O V A L  O F  W R I T I N G  B Y  COMMISSIONER: APPEAL.

If the c o m m i s s i o n e r  fails to a p p r o v e  a r t i c l e s  of incorporation, a m e n d­

ment, m e r g e r ,  consoli da ti on , ex ch a n g e  or d i s s o l u t i o n ,  or any o t h e r

do cument req ui r e d  by this c h a p t e r  to be  a p p r o v e d  by the coasaissioner, 

the c o m m i s s i o n e r  shall, w i t h i n  10 d ay s  a f t e r  the d e l i v e r y  of the 

documen t to the c omm is si on er,  give w r i t t e n  n o t i c e  of d i s a p p r o v a l  to 

the p e r s o n  or d o m e s t i c  or fo r e i g n  c o r p o r a t i o n ,  d e l i v e r i n g  the d o c u­

ment, a n d  s p e c i f y i n g  the reas on s for d is ap p r o v a l .  T h e  p e r s o n  or
!

c o r p o r a t i o n  may appeal from  the d i s a p p r o v a l  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  setti ng  out a copy of 

the d o c u m e n t  sought to be f i l e d  an d a copy o f  the w r i t t e n  di sa pp r o v a l .  

The m a t t e r  shall be tried de nov o b y  the s u p e r i o r  court, w h i c h  shall 

eith er  s u s t a i n  the a c t i o n  of the c o m m i s s i o n e r  or dir ec t the c o m m i s­

sioner to take a c t i o n  the court c o n s ide rs  proper.

Sec. 10.06.920. WRI TI NG S;  C O R R E C T I O N S .  A  w r i t i n g  r e l a t i n g  t o  a 

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  c o r­

rec t e d  if ii c on tai ns  a n  e r r o r  a pp are nt  o n  t h e  face o r  d ef e c t  i n  'the 

e x e c u t i o n  of the w ri t i n g ,  i n c l u d i n g  the d e l e t i o n  of a m a t t e r  not
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1 p e r m i t t e d  to be st at e d  in the writing. A  certificate, en titled

2 " C e rt ifi ca te  of C o r r e c t i o n  o f . . . (correct title of w r it in g and n a m e  of

3 corporation)", s hall be signed, verified, or ack no w l e d g e d  in the same

4 m a n n e r  as the o r i g i n a l  w r i t i n g  and shall be deli ve red  to the

5 commissioner. Th e c e r t i f i c a t e  shall set out the name of the

6 corporation, the d ate the w r i t i n g  to be cor re ct ed was filed by the

7 commissioner, the p r o v i s i o n  in the writ in g corr ec te d or e l imi na te d

8 and, if the e x e c u t i o n  w a s  defec ti ve,  the p r o p e r  execution. Th e filing

9 of the ce r t i f i c a t e  b y  the c o m m i s s i o n e r  does not alter the effective

10 time of the w r i t i n g  b e i n g  c o r r e c t e d  and does not affect any right or

11 liability a c c r u e d  or i n c u r r e d  be fo re  the filing. A corporate na m e  may

12 not be changed o r  c o r r e c t e d  u n d e r  this section.

^  13 Sec. 10.06.925. W R I T I N G S  AS EVIDENCE. (a) A  w r i t i n g  filed by

14 the c o m m i s s i o n e r  r e l a t i n g  to a c orporation an d c o n t a i n i n g  statements

15 of fact r equ i r e d  or p e r m i t t e d  by law and a c e r t i f i c a t i o n  by the com-

16 m i s s i o n e r  of the a b s e n c e  of a filing shall be received in all courts,

17 public offices, and o f f i c i a l  bodies as pr ima  facie evidence of these

18 facts and of the e x e c u t i o n  of the writing.

19 (b) If u n d e r  the laws of a ju ri s d i c t i o n  o th er t ha n  this state a

20 w r i t i n g  by an o f f i c e r  in that ju ri sd i c t i o n  or a copy of a writing

21 certi fi ed  or e x e m p l i f i e d  by the officer, m a y  be r ec ei ved  as prima

22 facie e vid en ce  of the i nc orporation, existence, or c apa ci ty  of any

23 fo r e i g n  c o r p o r a t i o n  i n c o r p o r a t e d  in that ju ri sdiction, the writ in g

24 when e x e m p l i f i e d  shall be r e c e i v e d  by all courts, pu bl i c  offices, and

25 o ff icial bo di e s  of this state as p rima facie evidence w i t h  the same

26 force as in a n o t h e r  ju r i s d i c t i o n .  The w r i t i n g  or c e r ti fi ed  copy of

27 the w r i t i n g  shall be r e c e i v e d  without b e i n g  e xe m p l i f i e d  i i f  it is

28 c e r t if ied  by the s e c r e t a r y  of state or o f f i c i a l  p e r f o r m i n g  the equiva-

29 lent f unc t i o n  as to c o r p o r a t e  records of that jurisdiction.
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1 S e c . 10.06.930. CORPORATE SEAL AS EVIDENCE. The presence of a

2 corporate seal on a writ in g p ur po r t i n g  to be executed by authority of

3 a cor por at io n shall be prima facie evidence that the w r iti ng  was

4 exe cuted w i t h  the authority of the corporation.

5 Sec. 10.06.935. WAIVER OF NOTICE. If notice is required to be

6 given to a shareholder or di rector of a c orporation un de r the provi-

7 sions of this chapter or under the provisions of the articles or

8 bylaws of the corporation, a w a i v e r  of the no ti ce in w r i t i n g  signed by

9 the p e r s o n  entitled to notice, w h e t h e r  before or  after the time stated
I

10 for notice, is equivalent to the giving of notice.

11 ARTICLE 13. G E N E R A L  PROVISIONS.

12 Sec. 10.06.950. POWERS OF COMMISSIONER. The commissioner has

13 the p o w e r  and authority reasonably nec essary to enable the commis-

14 sioner to administer this chapter and to p e r f o r m  the duties imposed

15 u po n  the commissioner by this chapter.

16 Sec. 10.06.953. REGULATIONS. To the extent p ro vi ded  by explicit

17 reference in this chapter, the department shall adopt regulations

18 refer red  to in this chapter in accordance w i t h  the Ad ministrative

19 Pr ocedure Act (AS 44.62).

20 Sec. 10.06.955. APPLICATION. (a) This chapter applies to a

21 do me st ic  c orporation organized u n der  the A l a s k a  B us in es s Cor po ra ti on

22 Act (AS 10.05), and to the extent pr ovi de d in AS  10.06.010, 10.06.020,

23 10.06.160, 10.06.233, 10.06.433(g), 10.06.435, 10.06.450(d), 10.06.-

24 488, and AS 10.06.705 - 10.06.870 to a forei gn  corporation autho ri ze d

25 to do or doing business in this state.

» 26 (b) The existence of a corpora ti on formed or ex isting o n  the

27 date of enactment of this chap te r is not affected by the enactment of

i S  28 this c h ap te r o r  by any change in the requirements for the form ati on  of

29 corporations.
i
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1 Sec. 10.06.958. PROVISIONS CO NSTRUED AS R E S T A T E M E N T S  AND CONTIN-

2 UATIONS. If a pr o v i s i o n  of this chapter is s u b s t an ti al ly  the same as

3 a statutory p r o v i s i o n  in AS 10.05 existing on the eff ec ti ve da t e  of

4 this chapter, it shall be co nstrued as a restatement and continuation,

5 and not as a new e n a c t m e n t .

6 Sec. 10.06.960. CORPORATIONS O R G AN IZE D U N DE R P.L. 92-203. (a)

7 A  corporation o r g a n i z e d  under 43 U.S.C. 1601 - 1628 (Alaska Native

8 Claims Settlement Act) shall be incorporated under and  is subject to

9 this chapter except

10 (1) each  corporation shall issue without furt her  considera-

11 tion the nu mb er  of shares of common stock that may be n e c e ssa ry  to

12 comply w i t h  the requirements of 43 U.S.C. 1601 - 1628 and all s t o c k  so

13 issued is considered fully paid  and nonass ess ab le  w h e n  issued;

14 (2) u nl e s s  otherwise provi ded  in the articles of incorpora-

15 tion,

16 (A) the capital is consid er ed  the c o n s i d e r a t i o n  for

17 the initial issuance of shares; and

18 (B) the capital of a corpor at io n or ga ni ze d under

19 43 U.S.C. 1601 - 1628 includes

20 (i) the land or interests in it conveyed to the

21 corpora ti on  by the U n i t e d  States under 43 U.S.C. 1601 -

22 1628, except that w h i c h  is r eq uired to b e  co nveyed u nd er

23 43 U.S.C. 1613(c)(1), (3), and (4), e n t e r e d  at its fair

24 value to the corporation up o n  receiving the c o n ve ya nce  of

25 i t ; and

26 (ii) the money, w h e n  received u n d e r  43 U.S.C. 1605

27 and 43 U.S.C. 1608, that is re ta ine d by t h e  c o r p o r a t i o n  and

28 that is not immediately di s t r i b u t e d  or r e q u i r e d  to b e  dia-

29 tri buted under 43 U.S.C. 1606(j).

-153- HB 246



r

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

(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 1 0 . 0 6 . 3 0 0  - 10.06.390,

p a y m e n t  from the m o n e y  of a c o r p o r a t i o n  o r g a n i z e d  u n d e r  43 U.S.C. 

1601 - 1628 that is r e q u i r e d  by  the la ng ua ge of 43 U.S.C . 1601 - 1628

to be d i s t r i b u t e d  to s h a r e h o l d e r s  or to o th er  c o r p o r a t i o n s  so o r g a n­

ized is not a d i s t r i b u t i o n  to its s h a r e h o l d e r s  as d e f i n e d  in A S  10.- 

06.990(17).

(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 AS 10.06.546, a p l a n  of 

merge r, cons ol ida ti on , or e x c h a n g e  in w h i c h  e ac h  p a r t i c i p a t i n g  c o r p o­

rat i o n  e i t h e r  (1) was o r g a n i z e d  u n d e r  43 U.S.C. 1601 - 1628 (Ala sk a

N a t i v e  Claims S et tl e m e n t  Act), w i t h i n  the same one of the 12 r e gio ns  

of A la s k a  e s t a b l i s h e d  u n d e r  4 3  U.S.C. 1601 - 1628, o r  (2) r e s u l t e d

fro m the p r i o r  merger, co ns oli d a t i o n ,  or e xc ha nge  of o t h e r  s i m i l a r l y  

or g a n i z e d  c o r p o r a t i o n s  w i t h i n  the sam e region, is ap pr o v e d  if it 

receives the a f f i r m a t i v e  v o t e  of the h o l d e r s  of at least 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  corpo rat io n.  If a c l as s of shares of a 

c o r p o r a t i o n  s p e c i f i e d  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 p l a n  of m erg er , co ns oli d a t i o n ,  or e x c h a n g e  is a p p r o v e d  if 

it receives the a f f i r m a t i v e  v o t e  of the h o l de rs of at least a m a j o r i t y  

of the o u t s t a n d i n g  shares of ea c h  class of shares e n t i t l e d  to v o t e  as 

a class and of the total o u t s t a n d i n g  shares. N o t w i t h s t a n d i n g

AS 10 .06.574 - 10.06.582, a p l a n  of merger, co ns ol i d a t i o n ,  or e x c h a n g e

app r o v e d  u n d e r  this s e c t i o n  b e f o r e  D e c e m b e r  19, 1991 shall not i n c lu de

a right of s h a r e h o l d e r  to dissent.

(d) 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 1 0.06.488, a d i r e c t o r

or o f f i c e r  of a c o r p o r a t i o n  o r g a n i z e d  u n d e r  43 U. S . C .  1601 - 1628 is

not p e r s o n a l l y  liable t o  the con t r a c t  cre dit or s s p e c i f i e d  in A S  10.-
j  C

06.490 except as o t h e r w i s e  p r o v i d e d  by law.

Sec. 10.06.963. SE VER AB IL IT Y. If a p r o v i s i o n  of this c h a p t e r  is
V

he l d  invalid, the i n v a l i d i t y  does n o t  aff ect  o t h e r  p r o v i s i o n s  of this
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Sec. 10.06.965. R E S E R V A T I O N  OF  POWER. The  legislature reserves 

the r ig ht  to alter, amend, suspend, or repeal in w h o l e  or in part this 

c h a p t e r  at pleasure, or 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  or the a u t h o r­

ity to do b us i n e s s  in this state, of a d om e s t i c  o r  foreign c o r p o­

ration, w h e t h e r  or not e x i s t i n g  or  au th o r i z e d  on the effective date of 

this chapter.

Sec. 10.06.968. S I GN AT UR E. " S i g n a t u r e” includes a m a r k  w he n  the 

s i g n e r  cannot write. T h e  s i g n e r ' s  name shall be w r i t t e n  n ear the m a r k  

by a w i t n e s s  w h o  shall w r i t e  the witness' ow n n ame n e a r  the s i g n e r’s 

name. A  s i g na tur e by m a r k  c a n  be a c k n o w l e d g e d  or can serve as a 

s i g n a t u r e  to a s w orn  statement.

Sec. 10.06.970. R U L E S  OF CO NS T R U C T I O N  A N D  INTERPRETATION. 

U n l e s s  a p r o v i s i o n  or the c o nt ex t o th erwise requires, the following 

g e n e r a l  p ro vis io ns  and r u l e s  of c o n s t r u c t i o n  g o v e r n  this chapter:

(1) Title, ch ap t e r ,  article, and s e c t i o n  headings do not 

affe ct  the scope, m ea ning, or  intent of the p ro vi si ons  of this c h a p­

ter.

(2) When, by the p r o v i s i o n s  of this chapter, a p ow er  is 

g r a n t e d  to, or  a duty i m p o s e d  upon, a pu bl ic  officer, the p o w e r  ma y be 

e x e r c i s e d  or the duty p e r f o r m e d  by a deputy of the offi ce r or by a 

p e r s o n  authorized, u n d e r  law, b y  the officer, unless this c h ap te r 

e x p r e s s l y  p ro vi de s otherw is e.

(3) Wh e n  a n o t i c e ,  report, statement, or  record is r equ i r e d  

or a u t h o r i z e d  by this chapt er , it shall be made in w r i t i n g  in a m a n n e r  

r e a s o n a b l y  c a l c u l a t e d  to c o m m u n i c a t e  the notice, report, statement, or 

r e c o r d  to the r e c i p i e n t .

(4) A  r e f e r e n c e  i n  this chapter to m a i l i n g  means first- 

c la ss  mail, p o s t a g e  p r e p a i d ,  un le ss ce r t i f i e d  m a i l  is specified.

c h a p t e r  that can  be g i v e n  e f f e c t  w i t h o u t  the i n val id  provision.



Certified mail includes registered mail.

(S) Subject to a specific a cc ou n t i n g  treatment required by 

a particular section of this chapter,

(A) references in this chapter to financial s t at e­

ments, balance sheets, income statements, and statements of

changes in financial p os iti on  of a co rpo ra ti on  and references to 

assets, liabilities, earnings, re tained earnings, and similar 

accounting items of a corporation m e a n  financial statements or

items pr epared fairly and  reasonably to present the purported

m a t t e r s ;

(B) financial statements p r e p a r e d  or determined in

accordance with ge nerally accepted a ccounting principles then 

applicable are fair a n d  reasonable;

(C) references in this chap te r to financial statements 

mean, in the case of a corporation that has subsidiaries, consol­

idated statements of the corporation and  its subsidiaries, and 

all references to accounting items m e a n  items d etermined on a 

consolidated basis in accordance w i t h  consolidated financial 

s t a t e m e n t s .

(6) A  reference in this chapter to the time a notice is 

given or sent means, u nl e s s  otherwise e xpressly provided, the time a 

written notice by mail is deposited in the U ni t e d  States mail, postage 

prepaid; or the time any other w r i t t e n  not ic e is personally delivered 

to the recipient or is de livered to a comm on  carrier for transmission, 

or actually transmitted by  electronic means to the recipient by the 

person giving the notice; or the time an oral notice is communicated 

in person or by electronic means to the recipient or to a person at 

the office of the recipient who the p e r s o n  giving the notice has 

reason to believe will promptly communicate it to the recipient.
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(7) W h e n  reference is m ad e  to a n y  p o rt ion  of this chapter

or of any other law of this state, the r e f ere nc e applies to all a m e n d­

ments and additions.

(8) "Shall" is mandatory, "may" is permissive, and "may 

not" is prohibitory.

(9) "Oath" includes affirmation.

Sec. 10.06.990. DEFINITIONS. I n  this chapter, unless the c o n­

text otherwise requires,

(1) "acknowl ed ged " m eans that a document is a ccompanied by

a certificate of its ac knowledgement as pro vi de d in AS 0 9 . 6 3. 01 0 -

09.63.130;

(2) "affiliate" me an s a p e r s o n  that d ir ectly or indirectly 

th r o u g h  one or m ore in termediaries controls, or is controlled by, or 

is u n de r common control with, a c o r p o r a t i o n  subject to this chapter;

(3) "alien" means

(A) an i ndividual w h o  is not a citi ze n or na ti o n a l  of 

the United States, or wh o is not l aw fully admitted to the United 

States for permanent residence, or p a r o l e d  into the U n i t e d  States 

under the I m m i gra ti on  and N a t i o n a l i t y  Act (8 U.S.C. 1101 - 1503, 

as a m e n d e d );

(B) a person, o th er  t h a n  an  individual, that was not

created or or ga niz ed  u n d e r  the laws of the U n i t e d  States or of a

state, or w h o s e  pri nc ip al p lace of business is not loca te d in any 

state; or

(C) a person, ot her  t h a n  an individual, that was

created or orga niz ed  u n d e r  the laws of the U n i t e d  States or of a

state, or w h o s e  princ ip al  p l a c e  of business is locat ed  in a  

state, and that is co ntr o l l e d  by a p e r s o n  d e s cri be d in (A) or (B) 

of this paragraph;
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(4) " a p p r o v e d  by (or a p p r o v a l  of) the b oa r d "  means a p p r o v e d  

or r ati f i e d  by the v ot e  of the  b o a r d  or  by the v o t e  of a c o m m i t t e e
i

a u t h o r i z e d  to e x e r c i s e  the p o w e r s  of the board, ex ce p t  as to m a t t e r s  

not w i t h i n  the co mp e t e n c e  of the co m m i t t e e  u n d e r  AS  10.06.468;

(5) " a p p r o v e d  by (or a p p r o v a l  of) the o u t s t a n d i n g  s h a r e s "  

m ea ns  a pp ro ve d by 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

ing shares en tit le d to vote; this a p p r o v a l  in cl ud es  the a f f i r m a t i v e  

v o t e  of a m aj or i t y  of the o u t s t a n d i n g  shares of e a c h  class or se r i e s  

e n t i t l e d  by the ar ti cl es  of i n c o r p o r a t i o n  or this c h a p t e r  to v o t e  as a 

class or  series on the subj ec t m a t t e r  and also in cl u d e s  the a f f i r m a­

tive vot e  of a g r e a t e r  p r o p ort io n,  in 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 o r t i o n  is r eq uired by the 

ar ti cl es  or this chapter;

(6) " a p p r o v e d  by (or a pp ro v a l  of) the s h a r e h ol de rs"  m e a n s  

a p p r o v e d  or r ati f i e d  by 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 t he  

shares e ntitled to v ot e  r e p r e s e n t e d  at a duly  h e l d  m e e t i n g  at w h i c h  a 

q u o r u m  is present o r  b y  the w r i t t e n  consent of s ha re h o l d e r s  (AS 10.- 

06.423) or by the a f f i r m a t i v e  vo t e  o r  w r i t t e n  c o n s e n t  of a g r e a t e r  

p ro po rt io n, i nc l u d i n g  all, of the sha re s of a class or series if a 

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  by the  a rt icles of i n c o r p o r a t i o n  o r  

this c h ap te r for all or any s p e c i f i e d  s h a r e h o l d e r  action;

(7) "arti cl es " 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 

o ri g i n a l  or r e s t a t e d  a r t i c l e s  of i n c o r p o r a t i o n  a n d  all a m e n d m e n t s  an d 

includes articles of merger;

(8) " a u t h o r i z e d  share s"  m e an s the sha r e s  of all c l a s s e s
I

that the c o r p o r a t i o n  may  issue;

(9) "boa rd " m e a n s  th 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  o r  

fo r e i g n  corporation;

(10) " c o m m i s s i o n e r "  m e a n s  the c o m m i s s i o n e r  of c o m m e r c e  a n d
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a
1 economic d e v e lo pme nt  or a de signee of the commissioner;

2 (11) "com mon  shares" means shares that have no p ref er en ce

3 over other shares w i t h  respect to di st ri b u t i o n  of assets on  liquida-

4 tion or w i t h  respect to payment of dividends;

5 (12) "control" or "co nt rolling int er es t"  means

6 (A) ow ni ng  di re ct ly  or indirectly, or h a v i n g  the p o w e r

7 to vote, 25 percent or m or e  of a class of vot ing  securities of a

8 c o r p o r a t i o n  subject to this chapter; or

9 (B) influencing or aff ect in g in any substantive m a n n e r

10 the e l e c t i o n  of a ma jo ri ty  of the d i r e cto rs  or trustees of a

11 c o r p o r a t i o n  subject to this chapter;

12 (13) "corporation" or "domestic corporation" means a corpo-

— ^  13 ration for profit subject to the provisions of this chapter, but does

14 not include a fore ign  c o r p or at io n or a state or national bank;

15 (14) " c o rp or ati on  tax" means the biennial c o r p or at io n tax

16 imposed u n d e r  Ala sk a law on corporations;

17 (15) "department" me an s the Dep ar t m e n t  of Commerce and Eco-

18 nomic Development;

19 (16) "director" means a natural p e r s o n  d e si gn at ed  in the

20 articles of i nc orp or at io n or e l ec ted  by the incorporators as a direc-

21 tor and includes a natural p e r s o n  and s u c c e s s o r  of that p er s o n  des-

22 ignated, elected, or ap pointed by any other name or title to act as a

23 director;

24 (17) " di st rib ut io n to its shareho ld er s"  means the tra ns fe r

25 of cash or proper ty  by a co rpo ra ti on  or its subsidiary to its share-

26 holders with ou t consideration, wheth er  by w a y  of di vi d e n d  or other-

27 wise, except a di vi d e n d  in shares of the corporation, or the pur ch as e

28 or r e d e m p t i o n  of its shares for cash or property; the time of a dis-

29 t r i bu ti on  of a d iv id e n d  is the date of the d ec l a r a t i o n  of the d iv ide nd

O
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1 and the time of a distribution by purchase or redemption of shares is

2 the date cash or property is transferred by the corporation, whether

3 or not u nder a contract of an earlier date; however, if a negotiable

4 debt security is issued in exchange for shares, the time of the dis-

5 trib uti on  is the date when the corporation acquires the shares in the

6 exchange; in the case of a sinking fund payment, cash or property is

7 transferred with in  the meaning of this pa ragraph at the time that it

8 is delivered to a trustee for the holders of preferred shares to be

9 used for the redemption of those shares or physically segregated by

10 the corporation in trust for that purpose;

11 (18) "filed", unless otherwise expressly provided, means

12 filed in the office of the commissioner of commerce and economic

13 development;

14 (19) "five percent shareholder" means a per so n owning at

15 least five percent of the shares or five percent of any class of

16 shares of a corporation;

17 (20) "foreign corporation" means a corporation for profit

18 organized under laws other than the laws of Alaska for a purpose for

19 w h i c h  a corporation may be organized under this chapter;

20 (21) "independent accountant" means a certified public

21 accountant or a public accountant who is independent of the corpora-

22 tion as determined in accordance with generally accepted auditing

23 standards and who is engaged to audit financial statements of the

24 corporation or perform other accounting services;

25 (22) "liquidation price" or "liquidation preference" means

26 amounts payable for shares of a class u p o n  voluntary or involuntary

27 dissolution, wind in g up or distribution of the entire assets of the

28 corporation, including any cumulative dividends accrued and unpa id, 'i n

29 priority to shares of another class or classes;
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(23) "net assets" means the amount by w h i c h  the total assets 

of a corporation exceed the total debts of the corporation;

(24) "officers' certificate" means a certifi ca te sig ne d and 

v er i f i e d  by the chairman of the board, the pr esident or a vice-

president and by the secretary, the treasurer or an assistant s e c r e­

tary or assistant treasurer;

(25) " o n  the certificate" means that a statement appea rs on  

the face of a s hare certificate or on the reverse of the c e r t if ic at e 

w i t h  a reference to the statement o n  the face;

(26) "organic change" means a merger, consolidation, share 

exchange, or sale of assets other than in the r e gu la r course of b u s i­

ness;

(27) "parent" or "parent corporation" means an a ff i l i a t e  

controlling a sp ecified c or poration directly or indirectly t h r o u g h  one 

or more intermediaries;

(28) "paid-in capital" means the c on si der at io n ac tu a l l y

received by a c o r p o ra ti on  for issuance of its shares, plus any a d d i­

tional amount c api ta li ze d by its board under AS 10.06.390;

(29) "person" means an individual, a corporation, a p a r t n e r­

ship, an association, a j o i n t -s toc k company, a n  estate, a trust if the 

interests of the beneficiaries are evidenced by a security, a n  u n i n­

corporated association, a government, a po litical s ub d i v i s i o n  of a 

government, o r  a combin at ion  of these entities;

(30) " preferred shares" means shares other than c o m m o n

s h a r e s ;

(31) "proxy" means a w r i t t e n  aut h o r i z a t i o n  si g n e d  b y  a 

shareholder or the shareholder's attorney-in-fact gi v i n g  a n o t h e r  

person power to vote w i t h  respect to the shares of the s har eholder; 

"signed" for the purpose of this p a r a gra ph  m eans the p l a c i n g  of the
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1 s h a r e h o l d e r ' s  name on the p r o x y  by ma n u a l  s i g n a t u r e  b y  the s h a r eho ld er

2 or th e s h a r e h ol de r's  a t t orn ey -i n- fac t;

3 (32) " pro x y  h o l d e r "  means the p e r s o n  to w h o m  a p r ox y is

4 given;

5 (33) " r e d e m p t i o n  pr ic e"  m eans the amount in cash, pr op ert y

6 or securities, or any c o m b i n a t i o n  of these, p a y a b l e  o n  shares of any

7 c lass or series u p o n  the r e d e m p t i o n  of the shares; unl es s o t h erw is e

8 e x p r e s s l y  provided, the r e d e m p t i o n  price is p a y a b l e  in cash;

9 (34) " r e t a i n e d  ea r n i n g s "  m eans the a cc ou nt  of the corpo-

10 r a t i o n  r ep re 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  net profits,

11 income, gains, and  losses f r o m  the date of in co rp o r a t i o n ;

12 (35) "series of share s"  means t ho se  shares w it h i n  a class

13 that hav e the same rights, prefer en ce s,  p ri v i l e g e s ,  and rest ri cti on s

14 but that differ in one or m o r e  rights, p r e f e r e n c e s ,  privileges, or

15 r es tri c t i o n s  from o ther sh a r e s  w i t h i n  the same class;

16 (36) " s h a r e h o l d e r "  means a h o l d e r  of r e c o r d  of a share in a

17 corporation;

18 (37) " sh ares" m e a n s  the units into w h i c h  the p r o p r i e t a r y

19 in t e r e s t s  in a c o r p o r a t i o n  are divided;

20 (38) "state" m e a n s  any of the U n i t e d  State s, the D is t r i c t  of

21 Colu mbi a,  the C o m m o n w e a l t h  of Puerto Rico, the N o r t h e r n  M a r i a n a
I %

22 I sl an ds,  Guam, the V i r g i n  Islands, A m e r i c a n  Samoa, the Trust T e r r i t o r y
1

23 of the Pacific Islands, o r  any o ther t e r r i t o r y  o r  p o s s e s s i o n  of the

24 U n i t e d  States;

25 (39) " s u b s c r i b e r "  m e an s one w h o  s u b s c r i b e s  for a s hare in a

26 c o r p o r a t i o n  b e f o r e  or a f t e r  incorporation;

27 (40) " s u b s i d i a r y "  of a s p e c i f i e d  c o r p o r a t i o n  means

28 (A) ex ce p t  as p r o v i d e d  in (B) of this paragraph,' a

29 co r p o r a t i o n  in w h i c h  the spe ci fi ed  c o r p o r a t i o n  owns m o r e  t h a n  50
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1 percent of the v o t i n g  power d i r e c t l y  or indirectly through one or

2 more o ther subsidiaries of the specified corporation;

3 (B) for the purpose of AS 1 0 . 0 6 .4 2 0 ( e ) , a corporation

4 in w h i c h  the spe ci fi ed c or p o r a t i o n  owns mor e than 25 percent of

5 the v o t i n g  po we r directly or i ndirectly throu gh  one or more other

6 subsidiaries of the specified corporation;

7 (41) " su rv i v i n g  corporation" means a c o r p o ra tio n into which

8 one or more o ther corporations are merged;

9 (42) "v acancy" w he n  use d w i t h  respect to the board means any

10 autho ri ze d p o s i t i o n  of director that is not t hen filled by a duly

11 e l e cte d director, w h e t h e r  caused by death, resignation, removal,

12 change in the a u t h o r i z e d  number of directors, or otherwise;

13 (43) "verified" means that a document has been certified to

14 be true as p r o v i d e d  in AS 09.63.040;

15 (44) "vote" includes au th o r i z a t i o n  by w r i t t e n  consent sub-

16 ject to the p r ov isi on s of AS 10.06.423 and AS 10.06.475;

17 (45) "vot in g power" means the p ow er  to vote for the election

18 of d irectors at the time a de te r m i n a t i o n  of v o t i n g  power is made and

19 does not include the right to vote u p o n  the ha p p e n i n g  of a condition

20 or event that has not yet occurred; w h e n  di fferent classes of shares

21 are e nt itled to vot e as separate classes for different members of the

22 board, the d e t e r m i n a t i o n  of p erc e n t a g e  of v o t i n g  p ower shall be made

23 on the basis of the percentage of the total nu mb er  of authorized

24 directors that the shares in q u e s t i o n  have the p o w e r  to elect in en

25 e le ct ion  at w h i c h  all shares then en ti tl ed to vo t e  for the election of

26 any directors are voted;

27 (46) "writing" includes any form of r ecorded message capable

28 of compr eh en sio n by ordinary v i s u a l  means.

29 Sec. 10.06.995. SHORT TITLE. This chap te r may be cited as the
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1 Alaska Corporations Code.

2 * Sec. 2. AS 10.05 is repealed.

3 * Sec. 3. APPLICATION OF PROVISIONS TO DO ME S T I C  AND FOREIGN CO R P O R A -

4 TIONS. (a) Except as otherwise expressly provided, the provisions of this

5 Act apply on and after the ef fective date of this Act to:

6 (1) a domestic corporation organized und er  the former Alaska

7 Business Corporations Act (AS 10.05) existing on the effective date of this

8 A c t ;

9 (2) a foreign c orporation that is authorized or does business in

10 the state on or after the effective date of this Act;

11 (3) actions by a director, officer, or shareholder of a corpora-

12 tion described in (1) and (2) of this su bsection on and after the effective

13 date of this Act.

14 (b) Except as otherwise expressly provided, a section of this Act

15 governing acts, contracts, or other transactions by a corporation or its

16 directors, officers, or shareholders applies only to acts, contracts, or

17 transactions occurring on or after the effective date of this Act and the

18 provisions of former AS 10.05 govern acts, contracts, or transactions

19 occurring before the effective date of this Act.

20 (c) Except as otherwise expressly provided, a vote or consent by the

21 directors or shareholders of a corporation before the effective date of

22 this Act in accordance wi t h  the provisions of former AS 10.05 is effective,

23 and if a certificate or document is required to be filed in a public office

24 of the state relating to the action, it may  be filed after the effective

25 date of this Act in accordance w i t h  the provisions of former A S  10.05.

26 * Sec. 4. EXERCISE OF R E S ER VE  POWER. It is the intent of the legisla-

27 ture in enacting AS 10.06.502(a) in sec. 1 of this Act to exercise to the

28 fullest extent the reserve p o w e r  of the state over corporations and to

29 authorize any amendment of the articles perm it te d under AS 10.06.502(a)
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1 regardless of whet he r a p ro vision c o n t a i n e d  in the amendment was permissi-

2 bl e at the time of the original i n c o r po ra ti on of the corporation.

3 * Sec. 5. APP LI CAT IO N TO ARTICLES OF EXISTING CORPORATIONS. (a) The

4 provis ion s of AS 10.06.208 and AS 1 0.06.210 r el ating to the contents of

5 a rti cl es  of incorporation do not apply to d om estic corporations e x i s t i n g  on

6 the effective date of this Act unless an d until a n  amendment of the arti-

7 cles is filed stating that the c o r p o ra ti on elects to be go ve rn ed by all of

8 th e provisions of the A l a s k a  Corporations Code (AS 10.06) not ot h e r w i s e

9 ap plicable to it under this Act. If an  amendment makes no change i n  the

10 a rti cl es  of incorporation other than c on fo rm in g the statement of pu rp o s e s

11 a n d  powers to AS 10.06.208(2) or AS 1 0 . 0 6 . 2 1 0 ( 1 ) (F) or deletes r efe re nc es

12 to par value or location of principal office, it ma y be adop ted  by a ppr ov al

13 of the board of directors of the cor p o r a t i o n  alone; otherwise, it shall be

14 a pp r o v e d  as provided in AS 10.06.504 - 10.06.506 in sec. 1 of this Act.

15 (b) A corporation organized and ex isting u n d e r  the p r ovi si on s of

16 for me r AS 10.05 shall comply with AS 10.06.208 and AS 10.06.210 in sec. 1

17 of this Act on or before the date five years aft er  the ef fective d at e  of

18 this Act.

19 * Sec. 6. AMENDMENT OF ARTICLES OF INCORPORATION. (a) The requirem en t

20 of an affirmative vote of at least t wo-thirds of the shares e n t i t l e d  to

21 v o t e  for the ado ption of an amendment to the articles of i n c o r p o r a t i o n  as

22 p ro v i d e d  in former AS 10.05.276 shall remain in force for cor po ra tio ns

23 e xi s t i n g  before the eff ective date of this Act.

24 (b) N o twi th st an din g (a) of this section, an  e l e c t i o n  to be go ve r n e d

25 b y  the voting provisions of AS 10.06.504 - 10.06.506 in sec. 1 of this Act

26 m a y  be made i n  the same man ne r as a n  amendment to the articles of incorpo-

27 r a t i o n  is made under those sections. A n  e lec t i o n  u n d e r  this s u b s e c t i o n

28 requires the affirmative vote of at least two-thirds of the shares e n t i t l e d

29 to vote un de r former AS 10.05.276(3).
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1 * Sec. 7. I N D E M N I F I C A T I O N  B Y  A  C OR PO R A T I O N .  AS  10 .0 6. 49 0 in sec. 1 of

2 this Act g o ve rns  a p r o p 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 te r the

3 e f f e c t i v e  dat e  of this Act, w h e t h e r  the e ve n t s  u p o n  w h i c h  the indemnifica-

4 t i o n  is b a s e d  o c c u r r e d  bef o r e  or a f t e r  the e f f e c t i v e  dat e of this Act. A

5 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  c o n t a i n e d  in the a rt icles or bylaws

6 of a c o r p o r a t i o n  on the e f f e c t i v e  d a t e  of this Act m a y  limit the indemni-

7 f i c a t i o n  p e r m i t t e d  by AS 1 0 . 0 6. 490  u nl e s s  the s t a t em en t e x p r e s s l y  states

8 that i n d e m n i f i c a t i o n  is limited.

9 * 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) A S  10.06.-

10 300 - 1 0 . 0 6. 390  in sec. 1 of this Act a p p l y  to a d i s t r i b u t i o n  to share-

11 h o l d e r s  m a d e  a ft er  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  e x i s t i n g

12 on  the e f f e c t i v e  dat e of this  Act, but a d i s t r i b u t i o n  u n d e r  a c ont ra ct  for

13 the p u r c h a s e  or  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  bef or e

14 the e f f e c t i v e  date of this Act  m a y  be m a d e  if p e r m i s s i b l e  u n d e r  AS 10.06.-

15 300 - 1 0 . 0 6 . 3 9 0  or u n d e r  the p r o v i s i o n s  of f o r m e r  AS 10.05 and  o t h e r  law in

16 e ff e c t  at the time the c ont ra ct  was formed.

17 (b) A S  10.06.386(a) in sec. 1 of this Act appl ie s only to shares

18 a c q u i r e d  on  or after the e f f e c t i v e  dat e of this Act.

19 * Sec. 9. TE N U R E  OF O F F I C E R S  P RE SER VE D.  If a p e r s o n  holds an office

20 u n d e r  a law re pe a l e d  by this Act, that p e r s o n  shall c on t i n u e  to h o l d  the

21 o f f i c e  a c c o r d i n g  to its f or m e r  tenure if the o ff i c e  is c o n t i n u e d  by this

22 Act.

23 * Sec. 10. E X I S T I N G  AC TIONS. T h i s  A c t  does no t affect a cause of

24 action, liability, p e n a l t y  or  s p e ci al  p r o c e e d i n g  existing, i n c u r r e d  or

25 a c c r u e d  on the e f f ec ti ve d a t e  of this Act.

26 * Sec. 11. Thi s Act t a k e s  ef fe c t  J a n u a r y  1, 1986.
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