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H O U S E  B I L L  N O .  3 2 2  i d e n t i c a l  

R e f e r r e d :  J u d i c i a r y

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

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

/ - r o u s es  C O U N C I L  ( F o r  t h e  C o d e

1  I N  T H E  S E N A T E '  / /  .  R e v i s i o n  C o m m i s s i o n )
r + c r a s e ^  33.3.

2  r 5 E R 5 T E  B I L L  N O .  * M T

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

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

5  A  B I L L

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

7  A l a s k a  R u l e s  o f  C i v i l  P r o c e d u r e  4 ,  1 0 ,  1 1 ,  1 9 ,  2 0 ,

8  2 3 . 1 ,  2 4 ,  6 5 ,  7 3 ,  a n d  8 2 ,  A l a s k a  R u l e s  o f  A p p e l l a t e

9  P r o c e d u r e  2 0 4  a n d  6 0 9 ,  a n d  A l a s k a  R u l e  o f  E v i d e n c e

1 0  8 0 3 ( 8 ) ;  a n d  p r o v i d i n g  f o r  a n  e f f e c t i v e  d a t e . "

1 1  B E  I T  E N A C T E D  B Y  T H E  L E G I S L A T U R E  O F  T H E  S T A T E  O F  A L A S K A :

1 2  *  S e c t i o n  1 .  A S  1 0  i s  a m e n d e d  b y  a d d i n g  a  n e w  c h a p t e r  t o  r e a d :

1 3  C H A P T E R  0 6 .  A L A S K A  C O R P O R A T I O N S  C O D E .

1 4  A R T I C L E  1 .  C O R P O R A T E  P U R P O S E S  A N D  P O W E R S .

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

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

1 7  a n d  i n s u r a n c e .

1 8  S e c .  1 0 . 0 6 . 0 1 0 .  G E N E R A L  P O W E R S .  S u b j e c t  t o  t h e  l i m i t a t i o n s  i n

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

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

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

2 2  l i m i t a t i o n ,  t h e  p o w e r  t o

2 3  ( 1 )  h a v e  p e r p e t u a l  s u c c e s s i o n  b y  i t s  c o r p o r a t e  n a m e ;

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

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

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

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

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

2 9  o r  a n  i n t e r e s t  i n  t h e  p r o p e r t y ,  w h e r e v e r  s i t u a t e d ;
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( 5 )  s e l l ,  c o n v e y ,  m o r t g a g e ,  p l e d g e ,  l e a s e ,  e x c h a n g e ,  t r a n s ­

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

s e t s ;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

a c t i v i t i e s ;

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

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

( 1 5 )  p a y  p e n s i o n s  a n d  e s t a b l i s h  p e n s i o n  p l a n s ,  p e n s i o n  

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

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

( 1 6 )  c e a s e  i t s  c o r p o r a t e  a c t i v i t i e s  a n d  s u r r e n d e r  i t s  c o r ­

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

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

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

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

( 1 8 )  h a v e  a n d  e x e r c i s e  a l l  p o w e r s  n e c e s s a r y  o r  c o n v e n i e n t  t o  

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

S e c .  1 0 . 0 6 . 0 1 5 .  D E F E N S E  O F  U L T R A  V I R E S ,  ( a )  A n  a c t  o f  a  c o r p o ­

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

s u s t a i n e d ;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

s h a r e h o l d e r s '  a g r e e m e n t  m a y  n o t  b e  a s s e r t e d  a s  b e t w e e n  t h e  c o r p o r a t i o n  

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

( 1 )  b y  a  s h a r e h o l d e r  o r  t h e  s t a t e  t o  e n j o i n  t h e  d o i n g  o r  

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

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

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

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

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

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

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

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

F O R E I G N  C O R P O R A T I O N S .  ( a )  A  c o n t r a c t  o r  c o n v e y a n c e  m a d e  i n  t h e  n a m e  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

( b )  T h e  c o r p o r a t e  n a m e  m a y  n o t  c o n t a i n  t h e  w o r d  " c i t y ” ,  " b o r ­

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

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

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

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

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

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

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

S e c .  1 0 . 0 6 . 1 1 0 .  R E S E R V A T I O N  O F  C O R P O R A T E  N A M E .  T h e  e x c l u s i v e  

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

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

c h a p t e r ;

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

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

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

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

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

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

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

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

S e c .  1 0 . 0 6 . 1 1 5 .  A P P L I C A T I O N  T O  R E S E R V E  C O R P O R A T E  N A M E .  R e s e r v a ­

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

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

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

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

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

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

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

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

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

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

S e c .  1 0 . 0 6 . 1 2 5 .  R E G I S T R A T I O N  O F  C O R P O R A T E  N A M E .  A  c o r p o r a t i o n  

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

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

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

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

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

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

A S  1 0 . 3 5 .

S e c .  1 0 . 0 6 . 1 3 0 .  U S E  O F  S A M E  O R  D E C E P T I V E L Y  S I M I L A R  N A M E .  R e g i s ­

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

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

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

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

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

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

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

s i o n e r

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

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

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

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

s t a t e m e n t  o f  i t s  b u s i n e s s ;  a n d

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

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

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

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

S e c .  1 0 . 0 6 . 1 4 0 .  F E E  F O R  A N D  D U R A T I O N  O F  R E G I S T E R E D  N A M E .  ( a )  

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

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

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

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

t e r m i n a t e d  e a r l i e r  b y  i n v o l u n t a r y  d i s s o l u t i o n  i n  a c c o r d a n c e  w i t h
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S e c .  1 0 . 0 6 . 1 4 5 .  R E N E W A L  O F  R E G I S T E R E D  N A M E .  A  c o r p o r a t i o n  t h a t  

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

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

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

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

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

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

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

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

S e c .  1 0 . 0 6 . 1 5 0 .  R E G I S T E R E D  O F F I C E  A N D  R E G I S T E R E D  A G E N T .  A  c o r ­

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

o f f i c e  o f  t h e  c o m m i s s i o n e r .  S e r v i c e  o f  n o t i c e s ,  p r o c e s s ,  o r d e r s ,

AS 10.06.633.
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d e c i s i o n s ,  a n d  r e q u i r e m e n t s  o f  t h e  d e p a r t m e n t  o r  t h e  c o m m i s s i o n e r  m a y  

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

t h i s  s e c t i o n  b y  s e r v i c e  u p o n  t h e  d e s i g n a t e d  a g e n t  a t  t h e  a g e n t ' s  

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

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

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

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

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

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

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

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

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

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

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

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

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

S U P E R I O R  C O U R T ;  U P D A T I N G  A N D  P U B L I S H I N G .  T h e  c o m m i s s i o n e r  s h a l l  f i l e  

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

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

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

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

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

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

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

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

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

e a c h  y e a r .

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

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

d e n t  o r  v i c e - p r e s i d e n t  i n c l u d i n g

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

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

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

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

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

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

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

( 6 )  a  s t a t e m e n t  t h a t  t h e  c h a n g e  i s  a u t h o r i z e d  b y  r e s o l u t i o n  

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

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

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

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

f i l e d .

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

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

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

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

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

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

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

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

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

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

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

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

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

s t a t e m e n t  c o m p l i e s  w i t h  t h i s  c h a p t e r ,  t h e  c o m m i s s i o n e r  s h a l l  f i l e  i t C1
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i n  t h e  c o m m i s s i o n e r ' s  o f f i c e .  T h e  c h a n g e  b e c o m e s  e f f e c t i v e  w h e n  t h e  

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

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

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

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

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

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

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

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

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

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

0 6 . 1 6 5 .

S e c .  1 0 . 0 6 . 1 7 5 .  S E R V I C E  O F  P R O C E S S  O N  C O R P O R A T I O N .  ( a )  T h e

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

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

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

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

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

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

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

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

s e c t i o n  b y

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

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

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

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

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

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

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

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

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

c o m m i s s i o n e r ;  a n d

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

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

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

a n d

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

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

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

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

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

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

• • : i'ii . • W *  V’i I* *i* •

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

accompanying papers; notice to the corporation shall be sent to
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( 3 )  i f  i n c o r p o r a t i o n  i s  a f t e r  M a r c h  2 4 ,  1 9 8 2 ,  t h e  a d d r e s s  

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

t e r e d  a g e n t ;

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

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

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

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

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

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

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

s e r i e s ,

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

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

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

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

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

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

a n y  s e r i e s ;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

S e c .  1 0 . 0 6 . 2 1 0 .  A R T I C L E S  O F  I N C O R P O R A T I O N :  O P T I O N A L  P R O V I S I O N S .

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

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

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

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

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

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

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

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

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

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

t i o n ' s  e x i s t e n c e  t o  a  s p e c i f i e d  d a t e ;

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

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

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

( F )  a  p r o v i s i o n  r e q u i r i n g ,  f o r  a n y  c o r p o r a t e  a c t i o n  

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

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

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

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

c h a p t e r ;

( G )  a  p r o v i s i o n  l i m i t i n g  o r  r e s t r i c t i n g  t h e  b u s i n e s s
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« 0

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

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

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

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

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

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

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

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

9  ( J )  a  p r o v i s i o n  r e q u i r i n g  t h e  a p p r o v a l  o f  t h e  s h a r e -

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

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

1 2  ( K )  a  p r o v i s i o n  t h a t  o n e  o r  m o r e  c l a s s e s  o r  s e r i e s  o f

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

1 4  ( L )  a  p r o v i s i o n ,  i n  t h e  c a s e  o f  a  c o r p o r a t i o n  w i t h

1 5  l e s s  t h a n  1 0 0  h o l d e r s  o f  r e c o r d  o f  i t s  s h a r e s  a s  d e t e r m i n e d  i n

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

1 7  ( M )  a  p r o v i s i o n  t h a t  c o n f e r s  o r  i m p o s e s  t h e  p o w e r s ,

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

1 9  u n d e r  A S  1 0 . 0 6 . 4 5 0 ;

2 0  ' ( 2 )  r e a s o n a b l e  r e s t r i c t i o n s  u p o n  t h e  r i g h t  t o  t r a n s f e r  o r

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

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

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

2 4  ( 3 )  t h e  n a m e s  a n d  a d d r e s s e s  o f  t h e  p e r s o n s  a p p o i n t e d  t o  a c t

2 5  a s  i n i t i a l  d i r e c t o r s ;

2 6  ( 4 )  a n y  o t h e r  p r o v i s i o n  n o t  i n  c o n f l i c t  w i t h  t h i s  c h a p t e r

2 7  f o r  t h e  m a n a g e m e n t  o f  t h e  b u s i n e s s  a n d  f o r  t h e  c o n d u c t  o f  t h e  a f f a i r s

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

2 9  m i t t e d  b y  t h i s  c h a p t e r  t o  b e  s t a t e d  i n  t h e  b y l a w s .
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S e c .  1 0 . 0 6 . 2 1 3 .  F I L I N G  O F  A R T I C L E S  O F  I N C O R P O R A T I O N .  A n  o r i g i ­

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

l i v e r e d  t o  t h e  c o m m i s s i o n e r  f o r  p r o c e s s i n g  u n d e r  A S  1 0 . 0 6 . 9 1 0  a n d  f o r  

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

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

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

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

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

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

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

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

T I O N .  T h e  c o r p o r a t e  e x i s t e n c e  b e g i n s  o n  t h e  i s s u a n c e  o f  t h e  c e r t i f i ­

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

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

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

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

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

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

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

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

C O R P O R A T I O N :  L I A B I L I T Y ,  ( a )  E x c e p t  a s  p r o v i d e d  i n  ( b )  o f  t h i s  s e c ­

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

b e e n  n o  i s s u a n c e  o f  a  c e r t i f i c a t e  o f  i n c o r p o r a t i o n  u n d e r  A S  1 0 . 0 6 . 2 1 8  

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

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

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

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

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

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

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

S e c .  1 0 . 0 6 . 2 2 3 .  O R G A N I Z A T I O N  M E E T I N G .  A f t e r  t h e  c o m m e n c e m e n t  o f  

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

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

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

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

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

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

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

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

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

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

t h e  m e e t i n g .

S e c .  1 0 . 0 6 . 2 2 5 .  P O U E R  O F  I N C O R P O R A T O R S  B E F O R E  D I R E C T O R S '  E L E C ­

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

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

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

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

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

S e c .  1 0 . 0 6 . 2 2 8 .  B Y L A W S :  A D O P T I O N ,  A M E N D M E N T  O R  R E P E A L .  B y l a w s

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

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

A S  1 0 . 0 6 . 2 3 0 .  T h e  a r t i c l e s  o f  i n c o r p o r a t i o n  m a y  r e s t r i c t  o r  e l i m i n a t e  

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

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

S e c .  1 0 . 0 6 . 2 3 0 .  B Y L A W S :  N U M B E R  O F  D I R E C T O R S  A N D  O T H E R  C O N T E N T ,

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

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

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

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

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

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

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

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

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

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

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

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

m a y  b e

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

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

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

h o l d e r s  .

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

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

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

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

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

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

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

o f  v o t e s  c a s t  a g a i n s t  i t s  a d o p t i o n  a t  a  m e e t i n g  i s  m o r e  t h a n  1 6 - 2 / 3  

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

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

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

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

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

( 1 )  a  p r o v i s i o n  r e f e r r e d  t o  i n  A S  1 0 . 0 6 . 2 1 0 ( 2 ) ,  ( 3 ) ,  o r
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1 (A);

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

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

4  ( 3 )  t h e  m a n n e r  o f  e x e c u t i o n ,  r e v o c a t i o n ,  a n d  u s e  o f

5  p r o x i e s ;

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

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

8  q u o r u m  f o r  d i r e c t o r s '  a n d  c o m m i t t e e  m e e t i n g s ;

9  ( 5 )  t h e  a p p o i n t m e n t  a n d  a u t h o r i t y  o f  c o m m i t t e e s  o f  t h e

1 0  b o a r d ;

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

1 2  o f f i c e r s ;

1 3  ( 7 )  t h e  m o d e  o f  d e t e r m i n a t i o n  o f  h o l d e r s  o f  r e c o r d  o f  t h e

1 4  s h a r e s  o f  t h e  c o r p o r a t i o n ;

1 5  ( 8 )  t h e  m a k i n g  o f  a n n u a l  r e p o r t s  a n d  f i n a n c i a l  s t a t e m e n t s

1 6  t o  t h e  s h a r e h o l d e r s .

1 7  S e c .  1 0 . 0 6 . 2 3 3 .  B Y L A W S  T O  B E  K E P T  A T  O F F I C E ;  I N S P E C T I O N  B Y

1 8  S H A R E H O L D E R S .  E a c h  c o r p o r a t i o n  s h a l l  k e e p  a t  i t s  p r i n c i p a l  e x e c u t i v e

1 9  o f f i c e  i n  t h i s  s t a t e  o r ,  i f  i t s  p r i n c i p a l  e x e c u t i v e  o f f i c e  i s  n o t  i n

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

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

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

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

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

2 5  o f f i c e  i n  t h i s  s t a t e ,  i t  s h a l l  u p o n  t h e  w r i t t e n  r e q u e s t  o f  a  s h a r e -

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

2 7  t o  d a t e .

2 8  A R T I C L E  A .  C O R P O R A T E  F I N A N C E .

2 9  S e c .  1 0 . 0 6 . 3 0 5 .  C R E A T I O N ,  C L A S S E S ,  A N D  I S S U A N C E  O F  S H A R E S .  ( a )
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1,

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

a s s e t s  u p o n  l i q u i d a t i o n .

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

o f  s h a r e s ;

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

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

c o n v e r s i o n ;

( 7 )  v o t i n g  r i g h t s ,  i f  a n y .
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S e c .  1 0 . 0 6 . 3 1 5 .  S E R I E S  R I G H T S  A N D  P R E F E R E N C E S  E S T A B L I S H E D  B Y  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

o u t :

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

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

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

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

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

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

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

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

S e c .  1 0 . 0 6 . 3 2 3 .  E F F E C T  O F  F I L I N G  S T A T E M E N T .  W h e n  t h e  c o m m i s ­

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

t h i s  c h a p t e r .
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S e c .  1 0 . 0 6 . 3 2 8 .  I R R E V O C A B I L I T Y  O F  S U B S C R I P T I O N S  F O R  S H A R E S .  A  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

i n g  s h a r e s .

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

t i o n s  i s  c o n c l u s i v e .

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

f a c e

(1) that the corporation is organized under the laws of the

s t a t e ;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

e x e r c i s e  v o t i n g  r i g h t s ,  t o  r e c e i v e  d i v i d e n d s ,  o r  t o  p a r t i c i p a t e  i n  t h e
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( c )  T h e  b o a r d  m a y  i s s u e  s c r i p  s u b j e c t  t o  t h e  c o n d i t i o n  t h a t  i t  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

c r e d i t s ;  a n d

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

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

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

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

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

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

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

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

assets of the corporation in the event of liquidation.
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( 1 )  i n  d e t e r m i n i n g  t h e  a m o u n t  o f  t h e  a s s e t s  o f  t h e  c o r p o r a ­

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

i s  g o v e r n e d  b y  ( a ) ( 2 ) ( B )  o f  t h i s  s e c t i o n .

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

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

c o r p o r a t i o n  m a y  n o t  m a k e  a  d i s t r i b u t i o n  t o  t h e  c o r p o r a t i o n ' s  s h a r e ­

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

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

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

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

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

n o t  m a k e  a  d i s t r i b u t i o n  t o  t h e  c o r p o r a t i o n ' s  s h a r e h o l d e r s  o n  a n y  

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

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

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

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

o f f i c e r s  o r  s e c u r e d  b y  t h e  c o r p o r a t i o n ' s  o w n  s h a r e s ,  a n d  d e f e r r e d  

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

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

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

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

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

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

m a y  n o t  m a k e  a  d i s t r i b u t i o n  t o  t h e  c o r p o r a t i o n ' s  s h a r e h o l d e r s  o n  a n y  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

T h e  p r o v i s i o n s  o f  A S  1 0 . 0 6 . 3 5 8  d o  n o t  a p p l y  t o  a  d i v i d e n d  d e c l a r e d  b y
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a  r e g u l a t e d  i n v e s t m e n t  c o m p a n y ,  a s  d e f i n e d  i n  t h e  U n i t e d  S t a t e s  I n ­

t e r n a l  R e v e n u e  C o d e ,  t o  t h e  e x t e n t  t h a t  t h e  d i v i d e n d  i s  n e c e s s a r y  t o  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

a f t e r  t h e  e n d  o f  t h e  f i s c a l  y e a r  i n  w h i c h  t h e  d i s t r i b u t i o n  i s  p a i d .
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S e c .  1 0 . 0 6 . 3 8 3 .  I N A P P L I C A B I L I T Y  T O  W I N D I N G  U P  A N D  I N V O L U N T A R Y  O R  

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

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

6 7 8 .

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

( 4 )  t h e  p l a c e  a t  w h i c h  t h e  s h a r e h o l d e r s  m a y  o b t a i n  p a y m e n t

o f  t h e  r e d e m p t i o n  p r i c e  u p o n  s u r r e n d e r  o f  t h e i r  s h a r e  c e r t i f i c a t e s .

( c )  I f  t h e  c o r p o r a t i o n  g i v e s  n o t i c e  o f  r e d e m p t i o n  u n d e r  ( b )  o f  

t h i s  s e c t i o n ,  i t  s h a l l  a l s o  m a i l  a  c o p y  o f  t h e  n o t i c e  o f  r e d e m p t i o n  t o  

e a c h  h o l d e r  o f  r e c o r d  o f  s h a r e s  t o  b e  r e d e e m e d  a s  o f  t h e  d a t e  o f
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m a i l i n g  o r  r e c o r d  d a t e  f i x e d  i n  a c c o r d a n c e  w i t h  A S  1 0 . 0 6 . 4 0 8 ,  a d ­

d r e s s e d  t o  t h e  h o l d e r  a t  t h e  a d d r e s s  o f  t h e  h o l d e r  a p p e a r i n g  o n  t h e  

b o o k s  o f  t h e  c o r p o r a t i o n  o r  g i v e n  b y  t h e  h o l d e r  t o  t h e  c o r p o r a t i o n  f o r  

t h e  p u r p o s e  o f  n o t i c e  n o t  e a r l i e r  t h a n  6 0  n o r  l a t e r  t h a n  2 0  d a y s  

b e f o r e  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n .  F a i l u r e  t o  c o m p l y  w i t h  t h i s  

s u b s e c t i o n  d o e s  n o t  i n v a l i d a t e  t h e  r e d e m p t i o n  o f  t h e  s h a r e s .

( d )  O n  o r  b e f o r e  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n  o f  r e d e e m a b l e  

s h a r e s ,  a  c o r p o r a t i o n  m a y  d e p o s i t  w i t h  a  b a n k  o r  t r u s t  c o m p a n y  i n  t h i s  

s t a t e  a s  a  t r u s t  f u n d  a  s u m  s u f f i c i e n t  t o  r e d e e m  t h e  s h a r e s  c a l l e d  o n  

t h e  d a t e  f i x e d  f o r  r e d e m p t i o n ,  w i t h  i r r e v o c a b l e  i n s t r u c t i o n s  t o  t h e  

b a n k  o r  t r u s t  c o m p a n y  t o  p u b l i s h  a  n o t i c e  o f  r e d e m p t i o n ,  o r  t o  c o m ­

p l e t e  t h e  p u b l i c a t i o n  i f  b e g u n ,  a n d  t o  p a y ,  o n  a n d  a f t e r  o r  b e f o r e  t h e  

d a t e  f i x e d  f o r  r e d e m p t i o n ,  t h e  r e d e m p t i o n  p r i c e  o f  t h e  s h a r e s  t o  

h o l d e r s  o f  t h e  s h a r e s  u p o n  t h e  s u r r e n d e r  o f  t h e i r  s h a r e  c e r t i f i c a t e s .  

F r o m  a n d  a f t e r  t h e  d a t e  o f  t h e  d e p o s i t  w i t h  t h e  b a n k  o r  t r u s t  c o m p a n y ,  

a l t h o u g h  b e f o r e  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n ,  t h e  s h a r e s  c a l l e d  f o r  

r e d e m p t i o n  a r e  r e d e e m e d  a n d  d i v i d e n d s  o n  t h o s e  s h a r e s  c e a s e  t o  a c c r u e  

a f t e r  t h e  d a t e  f i x e d  f o r  r e d e m p t i o n .  T h e  d e p o s i t  c o n s t i t u t e s  f u l l  

p a y m e n t  o f  t h e  s h a r e s  t o  t h e i r  h o l d e r s  a n d  f r o m  a n d  a f t e r  t h e  d a t e  o f  

t h e  d e p o s i t  t h e  s h a r e s  a r e  n o  l o n g e r  o u t s t a n d i n g  a n d  t h e  h o l d e r s  o f  

t h e  s h a r e s  c e a s e  t o  b e  s h a r e h o l d e r s  w i t h  r e s p e c t  t o  t h e  s h a r e s  a n d  

h a v e  n o  r i g h t s  w i t h  r e s p e c t  t o  t h e  s h a r e s  e x c e p t  t h e  r i g h t  t o  r e c e i v e  

f r o m  t h e  b a n k  o r  t r u s t  c o m p a n y  p a y m e n t  o f  t h e  r e d e m p t i o n  p r i c e  o f  t h e  

s h a r e s  w i t h o u t  i n t e r e s t ,  u p o n  s u r r e n d e r  o f  t h e  c e r t i f i c a t e s  f o r  t h e  

s h a r e s ,  a n d  a n y  r i g h t  t o  c o n v e r t  t h e  s h a r e s  t h a t  m a y  e x i s t  a n d  c o n ­

t i n u e  f o r  a  p e r i o d  f i x e d  b y  t h e  t e r m s  o f  t h e  s h a r e s .

S e c .  1 0 . 0 6 . 3 8 8 .  A C Q U I S I T I O N  O F  C O R P O R A T I O N ' S  OWN S H A R E S ;  R E I S S U ­

A N C E  O R  R E T I R E M E N T ,  ( a )  W h e n  a  c o r p o r a t i o n  p u r c h a s e s  o r  r e d e e m s  o r  

o t h e r w i s e  a c q u i r e s  i t s  o w n  s h a r e s ,  t h e  s h a r e s  a r e  r e s t o r e d  t o  t h e
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s t a t u s  o f  a u t h o r i z e d  b u t  u n i s s u e d  s h a r e s  u n l e s s  t h e  a r t i c l e s  p r o h i b i t  

t h e i r  r e i s s u a n c e .

( b )  I f  t h e  a r t i c l e s  p r o h i b i t  t h e  r e i s s u a n c e  o f  s h a r e s  u p o n  t h e i r  

a c q u i s i t i o n  b y  t h e  c o r p o r a t i o n ,  t h e n  u p o n  t h e  a c q u i s i t i o n  o f  t h o s e  

s h a r e s  t h e  a u t h o r i z e d  n u m b e r  o f  s h a r e s  o f  t h e  c l a s s  a n d  s e r i e s ,  i f  

a n y ,  t o  w h i c h  t h e  s h a r e s  b e l o n g e d  i s  r e d u c e d  b y  t h e  n u m b e r  o f  s h a r e s

a c q u i r e d  a n d  t h e  a r t i c l e s  s h a l l  b e  a m e n d e d  t o  r e f l e c t  t h e  r e d u c t i o n  i n  

a u t h o r i z e d  s h a r e s .  I f  a l l  o f  t h e  a u t h o r i z e d  s h a r e s  o f  a  c l a s s  o r  

s e r i e s  a r e  a c q u i r e d  a n d  t h e i r  r e i s s u e  i s  p r o h i b i t e d  b y  t h e  a r t i c l e s  o f  

i n c o r p o r a t i o n ,  t h e n  t h e  a r t i c l e s  s h a l l  a l s o  b e  a m e n d e d  t o  e l i m i n a t e  

a n y  s t a t e m e n t  o f  r i g h t s ,  p r e f e r e n c e s ,  p r i v i l e g e s ,  a n d  r e s t r i c t i o n s  

r e l a t i n g  s o l e l y  t o  t h a t  c l a s s  o r  s e r i e s .  A r t i c l e s  o f  a m e n d m e n t  s h a l l  

b e  f i l e d  w i t h i n  6 0  d a y s  o f  t h e  a c q u i s i t i o n  o f  t h e  s h a r e s  i n  a c c o r d a n c e  

w i t h  t h e  r e q u i r e m e n t s  o f  A S  1 0 . 0 6 . 5 1 2  -  1 0 . 0 6 . 5 1 4 .  A p p r o v a l  b y  t h e

o u t s t a n d i n g  s h a r e s  i s  n o t  r e q u i r e d  t o  a d o p t  s u c h  a r t i c l e s  o f  a m e n d ­

m e n t .

S e c .  1 0 . 0 6 . 3 9 0 .  C A P I T A L I Z A T I O N  O F  R E T A I N E D  E A R N I N G S .  T h e  p a i d -

i n  c a p i t a l  o f  a  c o r p o r a t i o n  m a y  b e  i n c r e a s e d  b y  r e s o l u t i o n  o f  t h e  

b o a r d  d i r e c t i n g  t h a t  a l l  o r  a  p a r t  o f  t h e  r e t a i n e d  e a r n i n g s  o f  t h e  

c o r p o r a t i o n  b e  t r a n s f e r r e d  t o  t h e  p a i d - i n  c a p i t a l  a c c o u n t .

A R T I C L E  5 .  S H A R E H O L D E R S .

S e c .  1 0 . 0 6 . 4 0 5 .  M E E T I N G S  O F  S H A R E H O L D E R S .  ( a )  M e e t i n g s  o f  

s h a r e h o l d e r s  s h a l l  b e  h e l d  a t  a  p l a c e  i n s i d e  o r  o u t s i d e  t h i s  s t a t e  a s  

p r o v i d e d  i n  t h e  b y l a w s .  I n  t h e  a b s e n c e  o f  a  p r o v i s i o n  i n  t h e  b y l a w s ,  

m e e t i n g s  s h a l l  b e  h e l d  a t  t h e  r e g i s t e r e d  o f f i c e  o f  t h e  c o r p o r a t i o n .

( b )  A n  a n n u a l  m e e t i n g  o f  t h e  s h a r e h o l d e r s  s h a l l  b e  h e l d  a t  t h e  

t i m e  a s  p r o v i d e d  i n  t h e  b y l a w s .  I f  t h e  a n n u a l  m e e t i n g  i s  n o t  h e l d  

w i t h i n  a n y  1 3 - m o n t h  p e r i o d ,  t h e  s u p e r i o r  c o u r t  m a y  o n  t h e  a p p l i c a t i o n  

o f  a  s h a r e h o l d e r  s u m m a r i l y  o r d e r  a  m e e t i n g  t o  b e  h e l d .
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( c )  S p e c i a l  m e e t i n g s  o f  t h e  s h a r e h o l d e r s  m a y  b e  c a l l e d  b y  t h e

b o a r d ,  t h e  c h a i r m a n  o f  t h e  b o a r d ,  t h e  p r e s i d e n t ,  t h e  h o l d e r s  o f  n o t

l e s s  t h a n  o n e - t e n t h  o f  a l l  t h e  s h a r e s  e n t i t l e d  t o  v o t e  a t  t h e  m e e t i n g ,

o r  o t h e r  p e r s o n s  a s  m a y  b e  a u t h o r i z e d  i n  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n

o r  t h e  b y l a w s .

S e c .  1 0 . 0 6 . 4 0 8 .  C L O S I N G  O F  T R A N S F E R  B O O K S  A N D  F I X I N G  R E C O R D  

D A T E .  ( a )  T o  d e t e r m i n e  t h e  s h a r e h o l d e r s  e n t i t l e d  t o  n o t i c e  o f  o r  t o  

v o t e  a t  a  m e e t i n g  o f  s h a r e h o l d e r s  o r  a n  a d j o u r n m e n t  o f  a  m e e t i n g ,  o r  

t o  d e t e r m i n e  t h e  s h a r e h o l d e r s  e n t i t l e d  t o  r e c e i v e  p a y m e n t  o f  a  d i v i ­

d e n d ,  o r  t o  d e t e r m i n e  t h e  s h a r e h o l d e r s  f o r  a n y  o t h e r  p r o p e r  p u r p o s e ,  

t h e  b o a r d  o f  a  c o r p o r a t i o n  m a y  p r o v i d e  t h a t  t h e  s t o c k  t r a n s f e r  b o o k s  

s h a l l  b e  c l o s e d  f o r  a  s t a t e d  p e r i o d  n o t  e x c e e d i n g  7 0  d a y s .  I f  t h e  

s t o c k  t r a n s f e r  b o o k s  a r e  c l o s e d  t o  d e t e r m i n e  s h a r e h o l d e r s  e n t i t l e d  t o  

n o t i c e  o f  o r  t o  v o t e  a t  a  m e e t i n g  o f  s h a r e h o l d e r s ,  t h e y  s h a l l  b e  

c l o s e d  f o r  a t  l e a s t  2 0  d a y s  i m m e d i a t e l y  p r e c e d i n g  t h e  m e e t i n g .

( b )  I n s t e a d  o f  c l o s i n g  t h e  s t o c k  t r a n s f e r  b o o k s ,  t h e  b y l a w s  o r ,  

i n  t h e  a b s e n c e  o f  a n  a p p l i c a b l e  b y l a w ,  t h e  b o a r d  m a y  f i x  a  d a t e  a s  t h e  

r e c o r d  d a t e  f o r  t h e  d e t e r m i n a t i o n  o f  s h a r e h o l d e r s .  T h i s  r e c o r d  d a t e  

m a y  n o t  b e  m o r e  t h a n  6 0  d a y s  a n d ,  i n  c a s e  o f  a  m e e t i n g  o f  s h a r e ­

h o l d e r s ,  n o t  l e s s  t h a n  2 0  d a y s  b e f o r e  t h e  d a t e  o n  w h i c h  t h e  p a r t i c u l a r  

a c t i o n  r e q u i r i n g  t h e  d e t e r m i n a t i o n  o f  s h a r e h o l d e r s  i s  t o  b e  t a k e n .  I f  

t h e  s t o c k  t r a n s f e r  b o o k s  a r e  n o t  c l o s e d  a n d  a  r e c o r d  d a t e  i s  n o t  f i x e d  

f o r  t h e  d e t e r m i n a t i o n  o f  s h a r e h o l d e r s  e n t i t l e d  t o  n o t i c e  o f  o r  t o  v o t e  

a t  a  m e e t i n g  o f  s h a r e h o l d e r s  o r  f o r  t h e  d e t e r m i n a t i o n  o f  s h a r e h o l d e r s  

e n t i t l e d  t o  r e c e i v e  p a y m e n t  o f  a  d i v i d e n d ,  t h e  d a t e  o n  w h i c h  n o t i c e  o f  

t h e  m e e t i n g  i s  m a i l e d  o r  t h e  d a t e  o n  w h i c h  t h e  r e s o l u t i o n  o f  t h e  b o a r d

d e c l a r i n g  t h e  d i v i d e n d  i s  a d o p t e d ,  i s  t h e  r e c o r d  d a t e  f o r  t h e  d e t e r -
)

m i n a t i o n  o f  s h a r e h o l d e r s .  W h e n  a  d e t e r m i n a t i o n  o f  s h a r e h o l d e r s  e n t i ­

t l e d  t o  v o t e  a t  a  m e e t i n g  o f  s h a r e h o l d e r s  h a s  b e e n  m a d e  a s  p r o v i d e d  i n
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t h i s  s e c t i o n ,  t h e  d e t e r m i n a t i o n  a p p l i e s  t o  a n  a d j o u r n m e n t  o f  t h e  

m e e t i n g  o f  s h a r e h o l d e r s .

S e c .  1 0 . 0 6 . 4 1 0 .  N O T I C E  O F  S H A R E H O L D E R S '  M E E T I N G S .  W r i t t e n  o r  

p r i n t e d  n o t i c e  s t a t i n g  t h e  p l a c e ,  d a y  a n d  h o u r  o f  t h e  m e e t i n g  a n d ,  i n  

t h e  c a s e  o f  a  s p e c i a l  m e e t i n g ,  t h e  p u r p o s e  f o r  w h i c h  t h e  m e e t i n g  i s  

c a l l e d ,  s h a l l  b e  d e l i v e r e d  n o t  l e s s  t h a n  2 0  o r  m o r e  t h a n  6 0  d a y s  

b e f o r e  t h e  d a t e  o f  t h e  m e e t i n g ,  e i t h e r  p e r s o n a l l y  o r  b y  m a i l ,  b y  o r  a t  

t h e  d i r e c t i o n  o f  t h e  p r e s i d e n t ,  t h e  s e c r e t a r y ,  t h e  o f f i c e r ,  o r  p e r s o n s  

c a l l i n g  t h e  m e e t i n g ,  t o  e a c h  s h a r e h o l d e r  o f  r e c o r d  e n t i t l e d  t o  v o t e  a t  

t h e  m e e t i n g .  I f  m a i l e d ,  t h e  n o t i c e  i s  c o n s i d e r e d  d e l i v e r e d  w h e n  

d e p o s i t e d  w i t h  p o s t a g e  p r e p a i d  i n  t h e  U n i t e d  S t a t e s  m a i l  a d d r e s s e d  t o  

t h e  s h a r e h o l d e r  a t  t h e  a d d r e s s  o f  t h e  s h a r e h o l d e r  a s  i t  a p p e a r s  o n  t h e  

s t o c k  t r a n s f e r  b o o k s  o f  t h e  c o r p o r a t i o n ,  o r ,  i f  t h e  s h a r e h o l d e r  h a s  

f i l e d  w i t h  t h e  s e c r e t a r y  o f  t h e  c o r p o r a t i o n  a  w r i t t e n  r e q u e s t  t h a t  

n o t i c e  b e  m a i l e d  t o  a  d i f f e r e n t  a d d r e s s ,  t h e  c o r p o r a t i o n  s h a l l  m a i l  

t h e  n o t i c e  t o  t h e  n e w  a d d r e s s .  A n  a f f i d a v i t  o f  t h e  s e c r e t a r y  o r  o t h e r  

p e r s o n  g i v i n g  t h e  n o t i c e  o r  o f  a  t r a n s f e r  a g e n t  o f  t h e  c o r p o r a t i o n  

t h a t  t h e  n o t i c e  r e q u i r e d  b y  t h i s  s e c t i o n  h a s  b e e n  g i v e n ,  i s  p r i m a  

f a c i e  e v i d e n c e  o f  t h e  f a c t s  s t a t e d  i n  t h e  a f f i d a v i t .

S e c .  1 0 . 0 6 . 4 1 3 .  V O T I N G  L I S T ;  L I A B I L I T Y .  ( a )  A t  l e a s t  2 0  d a y s  

b e f o r e  e a c h  m e e t i n g  o f  s h a r e h o l d e r s ,  t h e  o f f i c e r  o r  a g e n t  h a v i n g  

c h a r g e  o f  t h e  s t o c k  t r a n s f e r  b o o k s  f o r  s h a r e s  o f  a  c o r p o r a t i o n  s h a l l  

m a k e  a  l i s t  o f  t h e  s h a r e h o l d e r s  e n t i t l e d  t o  v o t e  a t  t h e  m e e t i n g  o r  a n  

a d j o u r n m e n t  o f  t h e  m e e t i n g  a r r a n g e d  i n  a l p h a b e t i c a l  o r d e r ,  w i t h  t h e  

a d d r e s s  o f  a n d  t h e  n u m b e r  o f  s h a r e s  h e l d  b y  e a c h  s h a r e h o l d e r .  T h e  

l i s t  s h a l l  b e  k e p t  o n  f i l e  a t  t h e  r e g i s t e r e d  o f f i c e  o f  t h a  c o r p o r a t i o n  

a n d  i s  s u b j e c t  t o  i n s p e c t i o n  b y  a  s h a r e h o l d e r  o r  t h e  a g e n t  o r  a t t o r n e y  

o f  a  s h a r e h o l d e r  a t  a n y  t i m e  d u r i n g  u s u a l  b u s i n e s s  h o u r s  f o r  a  p e r i o d  

o f  2 0  d a y s  b e f o r e  t h e  m e e t i n g .  T h e  l i s t  s h a l l  a l s o  b e  p r o d u c e d  a n d
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k e p t  o p e n  a t  t h e  t i m e  a n d  p l a c e  o f  t h e  m e e t i n g  a n d  s h a l l  b e  s u b j e c t  t o  

t h e  i n s p e c t i o n  o f  a  s h a r e h o l d e r  d u r i n g  t h e  m e e t i n g .  T h e  o r i g i n a l  

s t o c k  t r a n s f e r  b o o k s  a r e  p r i m a  f a c i e  e v i d e n c e  a s  t o  t h e  s h a r e h o l d e r s  

w h o  a r e  e n t i t l e d  t o  e x a m i n e  t h e  l i s t  o r  t r a n s f e r  b o o k s  o r  t o  v o t e  a t  a  

m e e t i n g  o f  s h a r e h o l d e r s .

( b )  F a i l u r e  t o  c o m p l y  w i t h  t h e  r e q u i r e m e n t s  o f  t h i s  s e c t i o n  d o e s  

n o t  a f f e c t  t h e  v a l i d i t y  o f  t h e  a c t i o n  t a k e n  a t  t h e  m e e t i n g .

( c )  A n  o f f i c e r  o r  a g e n t  h a v i n g  c h a r g e  o f  t h e  s t o c k  t r a n s f e r  

b o o k s  w h o  f a i l s  t o  p r e p a r e  t h e  l i s t  o f  s h a r e h o l d e r s ,  k e e p  i t  o n  f i l e  

f o r  a  p e r i o d  o f  2 0  d a y s ,  o r  p r o d u c e  a n d  k e e p  i t  o p e n  f o r  i n s p e c t i o n  a t  

t h e  m e e t i n g ,  a s  p r o v i d e d  i n  t h i s  s e c t i o n ,  i s  l i a b l e  f o r  a  p e n a l t y  o f  

$ 5 , 0 0 0  a n d  s h a l l  p a y  t h i s  s u m  t o  a  s h a r e h o l d e r  w h o  m a k e s  a  w r i t t e n  

r e q u e s t  f o r  p e r f o r m a n c e  o f  t h e  d u t i e s  i m p o s e d  b y  t h i s  s e c t i o n .

S e c .  1 0 . 0 6 . 4 1 5 .  Q U O R U M  O F  S H A R E H O L D E R S ,  ( a )  U n l e s s  o t h e r w i s e  

p r o v i d e d  i n  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n ,  a  m a j o r i t y  o f  t h e  s h a r e s  

e n t i t l e d  t o  v o t e ,  r e p r e s e n t e d  i n  p e r s o n  o r  b y  p r o x y ,  c o n s t i t u t e s  a  

q u o r u m  a t  a  m e e t i n g  o f  s h a r e h o l d e r s ,  b u t  i n  n o  e v e n t  m a y  a  q u o r u m  

c o n s i s t  o f  l e s s  t h a n  o n e - t h i r d  o f  t h e  s h a r e s  e n t i t l e d  t o  v o t e  a t  t h e  

m e e t i n g .  I f  a  q u o r u m  i s  p r e s e n t ,  t h e  a f f i r m a t i v e  v o t e  o f  t h e  m a j o r i t y  

o f  s h a r e s  r e p r e s e n t e d  a t  t h e  m e e t i n g  a n d  e n t i t l e d  t o  v o t e  o n  t h e  

s u b j e c t  m a t t e r  i s  t h e  a c t  o f  t h e  s h a r e h o l d e r s ,  u n l e s s  t h e  v o t e  o f  a  

g r e a t e r  n u m b e r  o r  v o t i n g  b y  c l a s s e s  i s  r e q u i r e d  b y  t h i s  c h a p t e r ,  t h e  

a r t i c l e s  o f  i n c o r p o r a t i o n ,  o r  t h e  b y l a w s .

( b )  S h a r e h o l d e r s  p r e s e n t  a t  a  m e e t i n g  a t  w h i c h  a  q u o r u m  i s  

p r e s e n t  m a y  c o n t i n u e  t o  t r a n s a c t  b u s i n e s s  u n t i l  a d j o u r n m e n t ,  n o t w i t h ­

s t a n d i n g  t h e  w i t h d r a w a l  o f  e n o u g h  s h a r e h o l d e r s  t o  l e a v e  l e s s  t h a n  a  

q u o r u m ,  i f  a n y  a c t i o n  t a k e n  o t h e r  t h a n  a d j o u r n m e n t  i s  a p p r o v e d  b y  a t  

l e a s t  a  m a j o r i t y  o f  s h a r e s  r e q u i r e d  t o  c o n s t i t u t e  a  q u o r u m .

S e c .  1 0 . 0 6 . 4 1 8 .  P R O X I E S ,  ( a )  E a c h  p e r s o n  e n t i t l e d  t o  v o t e
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m

1  s h a r e s  m a y  a u t h o r i z e  a n o t h e r  p e r s o n  o r  p e r s o n s  t o  a c t  b y  p r o x y  w i t h

2  r e s p e c t  t o  t h e  s h a r e s .  A  p r o x y  p u r p o r t i n g  t o  b e  e x e c u t e d  i n  a c c o r -

3 d a n c e  w i t h  t h e  p r o v i s i o n s  o f  t h i s  c h a p t e r  i s  p r e s u m e d  v a l i d .

4  ( b )  A  p r o x y  i s  n o t  v a l i d  a f t e r  t h e  e x p i r a t i o n  o f  1 1  m o n t h s  f r o m

5  t h e  d a t e  o f  t h e  p r o x y  u n l e s s  i t  q u a l i f i e s  a s  a n  i r r e v o c a b l e  p r o x y

6 u n d e r  ( e )  o f  t h i s  s e c t i o n .  A  p r o x y  c o n t i n u e s  i n  f u l l  f o r c e  a n d  e f f e c t

7  u n t i l  r e v o k e d  b y  t h e  p e r s o n  e x e c u t i n g  i t ,  e x c e p t  a s  p r o v i d e d  i n  t h i s

8  s e c t i o n .  A  p e r s o n  m a y  r e v o k e  a  p r o x y  b y  a  w r i t i n g  d e l i v e r e d  t o  t h e

9 c o r p o r a t i o n  s t a t i n g  t h a t  t h e  p r o x y  i s  r e v o k e d ,  b y  a  s u b s e q u e n t  p r o x y

1 0  e x e c u t e d  b y  t h e  p e r s o n  e x e c u t i n g  t h e  p r i o r  p r o x y  a n d  p r e s e n t e d  t o  t h e

1 1  m e e t i n g ,  o r  b y  a t t e n d a n c e  a t  t h e  m e e t i n g  a n d  v o t i n g  i n  p e r s o n  b y  t h e

1 2  p e r s o n  e x e c u t i n g  t h e  p r o x y .  T h e  d a t e s  c o n t a i n e d  o n  t h e  f o r m s  o f  p r o x y

1 3  p r e s u m p t i v e l y  d e t e r m i n e  t h e  o r d e r  o f  e x e c u t i o n ,  r e g a r d l e s s  o f  t h e

1 4  p o s t m a r k  d a t e s  o n  t h e  e n v e l o p e s  i n  w h i c h  t h e  p r o x i e s  a r e  m a i l e d .

1 5  ( c )  A  p r o x y  i s  n o t  r e v o k e d  b y  t h e  d e a t h  o r  i n c a p a c i t y  o f  t h e

1 6  m a k e r  u n l e s s ,  b e f o r e  t h e  v o t e  i s  c o u n t e d ,  w r i t t e n  n o t i c e  o f  t h e  d e a t h

1 7  o r  i n c a p a c i t y  i s  r e c e i v e d  b y  t h e  c o r p o r a t i o n .

1 8  ( d )  E x c e p t  a s  p r o v i d e d  o t h e r w i s e  b y  w r i t t e n  a g r e e m e n t  o f  t h e

1 9  p a r t i e s ,  t h e  r e c o r d  h o l d e r  o f  s h a r e s  h e l d  b y  a  p e r s o n  a s  p l e d g e e  o r

2 0  o t h e r w i s e  a s  s e c u r i t y  o r  t h a t  b e l o n g  t o  a n o t h e r  s h a l l ,  u p o n  d e m a n d  a n d

2 1  p a y m e n t  o f  n e c e s s a r y  e x p e n s e s ,  i s s u e  a  p r o x y  t o  v o t e  t o  t h e  p l e d g o r  o r

2 2  t o  t h e  o w n e r  o f  t h e  s h a r e s .

2 3  ( e )  N o t w i t h s t a n d i n g  ( c )  o f  t h i s  s e c t i o n ,  a  p r o x y  t h a t  s t a t e s

2 4  t h a t  i t  i s  i r r e v o c a b l e  i s  i r r e v o c a b l e  f o r  t h e  p e r i o d  s p e c i f i e d  i n  t h e

2 5  p r o x y  w h e n  i t  i s  h e l d  b y  t h e  f o l l o w i n g  o r  a  n o m i n e e  o f  t h e  f o l l o w i n g :

2 6  ( 1 )  a  p l e d g e e ;

2 7  ( 2 )  a  p e r s o n  w h o  h a s  p u r c h a s e d ,  a g r e e d  t o  p u r c h a s e ,  o r

2 8  h o l d s  a n  o p t i o n  t o  p u r c h a s e  t h e  s h a r e s  o r  a  p e r s o n  w h o  h a s  s o l d  a

2 9  p o r t i o n  o f  t h e  s h a r e s  o f  t h e  p e r s o n  i n  t h e  c o r p o r a t i o n  t o  t h e  m a k e r  o f
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( 3 )  a  p e r s o n  w h o  h a s  c o n t r a c t e d  t o  p e r f o r m  s e r v i c e s  a s  a n  

e m p l o y e e  o f  t h e  c o r p o r a t i o n ,  i f  a  p r o x y  i s  r e q u i r e d  b y  t h e  c o n t r a c t  o f  

e m p l o y m e n t  a n d  i f  t h e  p r o x y  s t a t e s  t h a t  i t  w a s  g i v e n  i n  c o n s i d e r a t i o n  

o f  t h e  c o n t r a c t  o f  e m p l o y m e n t ,  t h e  n a m e  o f  t h e  e m p l o y e e ,  a n d  t h e  

p e r i o d  o f  e m p l o y m e n t  c o n t r a c t e d  f o r ;

( 4 )  a  p e r s o n  d e s i g n a t e d  b y  o r  u n d e r  a n  a g r e e m e n t  u n d e r

A S  1 0 . 0 6 . 4 2 5 ( b ) ;  o r

( 5 )  a  b e n e f i c i a r y  o f  a  t r u s t  w i t h  r e s p e c t  t o  s h a r e s  h e l d  b y

the trust.

( f )  N o t w i t h s t a n d i n g  t h e  p e r i o d  o f  i r r e v o c a b i l i t y  s p e c i f i e d  i n  a  

p r o x y ,  t h e  p r o x y  b e c o m e s  r e v o c a b l e  w h e n  t h e  p l e d g e  i s  r e d e e m e d ,  t h e  

o p t i o n  o r  a g r e e m e n t  t o  p u r c h a s e  i s  t e r m i n a t e d  o r  t h e  s e l l e r  n o  l o n g e r  

o w n s  a n y  s h a r e s  o f  t h e  c o r p o r a t i o n  o r  d i e s ,  t h e  p e r i o d  o f  e m p l o y m e n t

p r o v i d e d  f o r  i n  t h e  c o n t r a c t  o f  e m p l o y m e n t  h a s  t e r m i n a t e d ,  t h e  a g r e e *

m e n t  u n d e r  A S  1 0 . 0 6 . 4 2 5 ( b )  h a s  t e r m i n a t e d ,  o r  t h e  p e r s o n  c e a s e s  t o  b e  

a  b e n e f i c i a r y  o f  t h e  t r u s t .  I n  a d d i t i o n ,  a  p r o x y  m a y  b e  m a d e  i r r e v o ­

c a b l e  i f  i t  i s  g i v e n  t o  s e c u r e  t h e  p e r f o r m a n c e  o f  a  d u t y  o r  t o  p r o t e c t  

a  t i t l e ,  e i t h e r  l e g a l  o r  e q u i t a b l e ,  u n t i l  t h e  h a p p e n i n g  o f  e v e n t s

t h a t ,  b y  i t s  t e r m s ,  d i s c h a r g e  t h e  o b l i g a t i o n s  s e c u r e d  b y  i t .

( g )  N o t w i t h s t a n d i n g  a  p r o v i s i o n  m a k i n g  a  p r o x y  i r r e v o c a b l e ,  a  

p r o x y  m a y  b e  r e v o k e d  b y  a  t r a n s f e r e e  o f  s h a r e s  w i t h o u t  k n o w l e d g e  o f  

t h e  e x i s t e n c e  o f  t h e  p r o v i s i o n  u n l e s s  t h e  e x i s t e n c e  o f  t h e  p r o x y  a n d  

i t s  i r r e v o c a b i l i t y  a p p e a r s  o n  t h e  c e r t i f i c a t e  r e p r e s e n t i n g  t h e  s h a r e s .

S e c .  1 0 . 0 6 . 4 2 0 .  V O T I N G  O F  S H A R E S ,  ( a )  A n  o u t s t a n d i n g  s h a r e ,

r e g a r d l e s s  o f  c l a s s ,  i s  e n t i t l e d  t o  o n e  v o t e  o n  e a c h  m a t t e r  s u b m i t t e d  

t o  a  v o t e  a t  a  m e e t i n g  o f  s h a r e h o l d e r s ,  e x c e p t  a s  m a y  b e  o t h e r w i s e  

p r o v i d e d  i n  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n .  I f  t h e  a r t i c l e s  p r o v i d e  

f o r  m o r e  o r  l e s s  t h a n  o n e  v o t e  f o r  a n y  s h a r e ,  o n  a n y  m a t t e r ,  e v e r y

the proxy;
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r e f e r e n c e  i n  t h i s  c h a p t e r  t o  a  m a j o r i t y  o r  o t h e r  p r o p o r t i o n  o f  s h a r e s  

s h a l l  r e f e r  t o  a  m a j o r i t y  o r  o t h e r  p r o p o r t i o n  o f  t h e  v o t e s  e n t i t l e d  t o  

b e  c a s t .

( b )  S h a r e s  h e l d  b y  t h e  c o r p o r a t i o n ,  o r  s h a r e s  h e l d  b y  a n o t h e r  

c o r p o r a t i o n  i f  a  m a j o r i t y  o f  t h e  s h a r e s  e n t i t l e d  t o  v o t e  f o r  t h e  e l e c ­

t i o n  o f  d i r e c t o r s  o f  t h e  o t h e r  c o r p o r a t i o n  i s  h e l d  b y  t h e  c o r p o r a t i o n ,  

m a y  n o t  b e  v o t e d  a t  a  m e e t i n g  o r  c o u n t e d  i n  d e t e r m i n i n g  t h e  t o t a l  

n u m b e r  o f  o u t s t a n d i n g  s h a r e s  a t  a  g i v e n  t i m e .

( c )  A  s h a r e h o l d e r  m a y  v o t e  e i t h e r  i n  p e r s o n  o r  b y  p r o x y  e x e c u t e d  

i n  w r i t i n g  b y  t h e  s h a r e h o l d e r  o r  b y  t h e  a u t h o r i z e d  a t t o r n e y - i n - f a c t  o f  

t h e  s h a r e h o l d e r .

( d )  U n l e s s  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n  p r o v i d e  o t h e r w i s e ,  a t  

a n  e l e c t i o n  f o r  d i r e c t o r s  e a c h  s h a r e h o l d e r  e n t i t l e d  t o  v o t e  a t  t h e  

e l e c t i o n  m a y  v o t e ,  i n  p e r s o n  o r  b y  p r o x y ,  t h e  n u m b e r  o f  s h a r e s  o w n e d  

b y  t h e  s h a r e h o l d e r  f o r  a s  m a n y  p e r s o n s  a s  t h e r e  a r e  d i r e c t o r s  t o  b e  

e l e c t e d  a n d  f o r  w h o s e  e l e c t i o n  t h e  s h a r e h o l d e r  h a s  a  r i g h t  t o  v o t e ,  o r  

t o  c u m u l a t e  v o t e s  b y  g i v i n g  o n e  c a n d i d a t e  v o t e s  e q u a l  t o  t h e  n u m b e r  o f  

d i r e c t o r s  m u l t i p l i e d  b y  t h e  n u m b e r  o f  s h a r e s  o f  t h e  s h a r e h o l d e r ,  o r  b y  

d i s t r i b u t i n g  v o t e s  o n  t h e  s a m e  p r i n c i p l e  a m o n g  a n y  n u m b e r  o f  c a n d i ­

d a t e s .  T h e  r i g h t s  c r e a t e d  b y  t h i s  s u b s e c t i o n  m a y  n o t  b e  l i m i t e d  b y  

a m e n d m e n t  t o  t h e  a r t i c l e s  w h e n  t h e  v o t e s  c a s t  a g a i n s t  t h e  a m e n d m e n t  

w o u l d  b e  s u f f i c i e n t  t o  e l e c t  o n e  d i r e c t o r  i f  v o t e d  c u m u l a t i v e l y  a t  a n  

e l e c t i o n  o f  t h e  e n t i r e  b o a r d .

( e )  S h a r e s  s t a n d i n g  i n  t h e  n a m e  o f  a n o t h e r  c o r p o r a t i o n ,  o t h e r  

t h a n  a  s u b s i d i a r y ,  m a y  b e  v o t e d  b y  t h e  o f f i c e r ,  a g e n t ,  o r  p r o x y  a s  t h e  

b y l a w s  o f  t h e  o t h e r  c o r p o r a t i o n  m a y  p r e s c r i b e ,  o r ,  i n  t h e  a b s e n c e  o f  a  

p r o v i s i o n ,  a s  t h e  b o a r d  o f  t h e  o t h e r  c o r p o r a t i o n  m a y  d e t e r m i n e .  I n  

t h i s  s u b s e c t i o n ,  " s u b s i d i a r y "  m e a n s  a  c o r p o r a t i o n  i n  w h i c h  t h e  s p e c i ­

f i e d  c o r p o r a t i o n  o w n s  m o r e  t h a n  2 5  p e r c e n t  o f  t h e  v o t i n g  p o w e r
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d i r e c t l y  o r  i n d i r e c t l y  t h r o u g h  o n e  o r  m o r e  o t h e r  s u b s i d i a r i e s  o f  t h e  

s p e c i f i e d  c o r p o r a t i o n .

( f )  S h a r e s  h e l d  b y  a n  a d m i n i s t r a t o r ,  e x e c u t o r ,  g u a r d i a n ,  o r  

c o n s e r v a t o r  m a y  b e  v o t e d  b y  t h a t  p e r s o n ,  e i t h e r  i n  p e r s o n  o r  b y  p r o x y ,  

w i t h o u t  a  t r a n s f e r  o f  t h e  s h a r e s  i n t o  t h e  n a m e  o f  t h a t  p e r s o n .  S h a r e s  

s t a n d i n g  i n  t h e  n a m e  o f  a  t r u s t e e  m a y  b e  v o t e d  b y  t h e  t r u s t e e ,  e i t h e r  

i n  p e r s o n  o r  b y  p r o x y ,  b u t  a  t r u s t e e  i s  n o t  e n t i t l e d  t o  v o t e  s h a r e s  

h e l d  b y  t h e  t r u s t e e  w i t h o u t  a  t r a n s f e r  o f  t h e  s h a r e s  i n t o  t h e  n a m e  o f  

t h e  t r u s t e e .

( g )  S h a r e s  s t a n d i n g  i n  t h e  n a m e  o f  a  r e c e i v e r  m a y  b e  v o t e d  b y

t h e  r e c e i v e r ,  a n d  s h a r e s  h e l d  b y  o r  u n d e r  t h e  c o n t r o l  o f  a  r e c e i v e r

m a y  b e  v o t e d  b y  t h e  r e c e i v e r  w i t h o u t  a  t r a n s f e r  o f  t h e  s h a r e s  i n t o  t h e  

n a m e  o f  t h e  r e c e i v e r  i f  a u t h o r i t y  t o  t r a n s f e r  t h e  s h a r e s  i s  c o n t a i n e d  

i n  a n  a p p r o p r i a t e  c o u r t  o r d e r  b y  w h i c h  t h e  r e c e i v e r  w a s  a p p o i n t e d .

( h )  A  s h a r e h o l d e r  w h o s e  s h a r e s  a r e  p l e d g e d  i s  e n t i t l e d  t o  v o t e

t h e  s h a r e s  u n t i l  t h e  s h a r e s  h a v e  b e e n  t r a n s f e r r e d  i n t o  t h e  n a m e  o f  t h e  

p l e d g e e ,  a n d  t h e r e a f t e r  t h e  p l e d g e e  i s  e n t i t l e d  t o  v o t e  t h e  s h a r e s  s o  

t r a n s f e r r e d .

( i )  B e g i n n i n g  o n  t h e  d a t e  o n  w h i c h  w r i t t e n  n o t i c e  o f  r e d e m p t i o n  

o f  r e d e e m a b l e  s h a r e s  h a s  b e e n  m a i l e d  t o  t h e  h o l d e r s  o f  t h e  s h a r e s  a n d  

a  s u m  s u f f i c i e n t  t o  r e d e e m  t h e  s h a r e s  h a s  b e e n  d e p o s i t e d  w i t h  a  b a n k  

o r  t r u s t  c o m p a n y  w i t h  i r r e v o c a b l e  i n s t r u c t i o n  a n d  a u t h o r i t y  t o  p a y  t h e  

r e d e m p t i o n  p r i c e  t o  t h e  h o l d e r s  o f  t h e  s h a r e s  u p o n  s u r r e n d e r  o f  t h e  

c e r t i f i c a t e s  f o r  t h e  s h a r e s ,  t h e  s h a r e s  m a y  n o t  v o t e  o n  a n y  m a t t e r  a n d  

a r e  n o t  c o n s i d e r e d  t o  b e  o u t s t a n d i n g  s h a r e s .

S e c .  1 0 . 0 6 . 4 2 3 .  A C T I O N S  T A K E N  W I T H O U T  M E E T I N G :  W R I T T E N  C O N S E N T ;

R E V O C A T I O N  O F  C O N S E N T ,  ( a )  U n l e s s  p r o h i b i t e d  b y  t h e  a r t i c l e s  o r  t h e  

b y l a w s ,  w h e n e v e r  u n d e r  t h i s  c h a p t e r  s h a r e h o l d e r s  a r e  r e q u i r e d  o r  p e r *  

m i t t e d  t o  t a k e  a c t i o n  b y  v o t e ,  t h e  a c t i o n  m a y  b e  t a k e n  w i t h o u t  a
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m e e t i n g  b y  w r i t t e n  . c o n s e n t s ,  i d e n t i c a l  i n  c o n t e n t ,  s e t t i n g  o u t  t h e  

a c t i o n  t a k e n ,  s i g n e d  b y  t h e  h o l d e r s  o f  a l l  o u t s t a n d i n g  s h a r e s  e n t i t l e d  

t o  v o t e  o n  t h e  a c t i o n .

( 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  c o n s e n t ,  o r  t h e  s h a r e h o l d e r ' s  

p r o x y  h o l d e r ,  o r  a  t r a n s f e r e e  o f  t h e  s h a r e s  o r  a  p e r s o n a l  r e p r e s e n t a ­

t i v e  o r  p r o x y  h o l d e r  o f  t h e  s h a r e h o l d e r ,  m a y  o n l y  r e v o k e  t h e  c o n s e n t  

b y  a  w r i t i n g  r e c e i v e d  b y  t h e  c o r p o r a t i o n  b e f o r e  t h e  t i m e  t h a t  w r i t t e n  

c o n s e n t s  o f  t h e  s h a r e s  r e q u i r e d  t o  a u t h o r i z e  t h e  p r o p o s e d  a c t i o n  h a v e  

b e e n  f i l e d  w i t h  t h e  s e c r e t a r y  o f  t h e  c o r p o r a t i o n .  T h e  r e v o c a t i o n  i s  

e f f e c t i v e  u p o n  r e c e i p t  b y  t h e  s e c r e t a r y  o f  t h e  c o r p o r a t i o n .

S e c .  1 0 . 0 6 . 4 2 5 .  V O T I N G  T R U S T S  A N D  A G R E E M E N T S  A M O N G  S H A R E H O L D E R S ,

( a )  A n y  n u m b e r  o f  s h a r e h o l d e r s  o f  a  c o r p o r a t i o n  m a y  c r e a t e  a  v o t i n g  

t r u s t  f o r  t h e  p u r p o s e  o f  c o n f e r r i n g  u p o n  a  t r u s t e e  o r  t r u s t e e s  t h e  

r i g h t  t o  v o t e  o r  o t h e r w i s e  r e p r e s e n t  t h e i r  s h a r e s ,  f o r  a  p e r i o d  n o t  t o  

e x c e e d  1 0  y e a r s ,  b y  e n t e r i n g  i n t o  a  w r i t t e n  v o t i n g  t r u s t  a g r e e m e n t  

s p e c i f y i n g  t h e  t e r m s  a n d  c o n d i t i o n s  o f  t h e  v o t i n g  t r u s t ,  b y  d e p o s i t i n g  

a  c o p y  o f  t h e  a g r e e m e n t  w i t h  t h e  c o r p o r a t i o n  a t  i t s  r e g i s t e r e d  o f f i c e ,  

a n d  b y  t r a n s f e r r i n g  t h e i r  s h a r e s  t o  t h e  t r u s t e e  o r  t r u s t e e s  f o r  t h e  

p u r p o s e  o f  t h e  a g r e e m e n t .  T h e  t r u s t e e  o r  t r u s t e e s  s h a l l  k e e p  a  r e c o r d  

o f  t h e  h o l d e r s  o f  v o t i n g  t r u s t  c e r t i f i c a t e s  e v i d e n c i n g  a  b e n e f i c i a l  

i n t e r e s t  i n  t h e  v o t i n g  t r u s t ,  g i v i n g  t h e  n a m e s  a n d  a d d r e s s e s  o f  a l l  

t h e  h o l d e r s  a n d  t h e  n u m b e r  a n d  c l a s s  o f  t h e  s h a r e s  f o r  w h i c h  t h e  

v o t i n g  t r u s t  c e r t i f i c a t e s  a r e  i s s u e d ,  a n d  s h a l l  d e p o s i t  a  c o p y  o f  t h e  

r e c o r d  w i t h  t h e  c o r p o r a t i o n  a t  i t s  r e g i s t e r e d  o f f i c e .  T h e  c o p i e s  o f  

t h e  v o t i n g  t r u s t  a g r e e m e n t  a n d  t h e  r e c o r d  d e p o s i t e d  w i t h  t h e  c o r p o ­

r a t i o n  a r e  s u b j e c t  t o  t h e  s a m e  r i g h t  o f  e x a m i n a t i o n  b y  a  s h a r e h o l d e r  

o f  t h e  c o r p o r a t i o n ,  i n  p e r s o n  o r  b y  a g e n t  o r  a t t o r n e y ,  a s  a r e  t h e  

b o o k s  a n d  r e c o r d s  o f  t h e  c o r p o r a t i o n  u n d e r  A S  1 0 . 0 6 . 4 3 0 ,  a n d  t h e  

c o p i e s  o f  t h e  a g r e e m e n t  a n d  t h e  r e c o r d  a r e  s u b j e c t  t o  e x a m i n a t i o n  b y  a
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h o l d e r  o f  r e c o r d  o f  v o t i n g  t r u s t  c e r t i f i c a t e s ,  e i t h e r  i n  p e r s o n  o r  b y  

a g e n t  o r  a t t o r n e y ,  a t  a  r e a s o n a b l e  t i m e  f o r  a  p r o p e r  p u r p o s e .

( b )  T h i s  s e c t i o n  d o e s  n o t  i n v a l i d a t e  a  v o t i n g  o r  o t h e r  a g r e e m e n t  

a m o n g  s h a r e h o l d e r s  o r  a n  i r r e v o c a b l e  p r o x y  c o m p l y i n g  w i t h  A S  1 0 . 0 6 . -  

4 1 8 ( e )  n o t  o t h e r w i s e  i l l e g a l .

S e c .  1 0 . 0 6 . 4 2 8 .  S H A R E H O L D E R S ’  P R E E M P T I V E  R I G H T S .  ( a )  E x c e p t  t o  

t h e  e x t e n t  l i m i t e d  o r  d e n i e d  b y  t h i s  s e c t i o n  o r  b y  t h e  a r t i c l e s  o f  

i n c o r p o r a t i o n ,  s h a r e h o l d e r s  h a v e  a  p r e e m p t i v e  r i g h t  t o  a c q u i r e  u n ­

i s s u e d  s h a r e s  o r  s e c u r i t i e s  c o n v e r t i b l e  i n t o  s u c h  s h a r e s  o r  c a r r y i n g  a  

r i g h t  t o  s u b s c r i b e  t o  o r  a c q u i r e  s h a r e s .

( b )  U n l e s s  o t h e r w i s e  p r o v i d e d  i n  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n ,

( 1 )  t h e r e  i s  n o  p r e e m p t i v e  r i g h t

( A )  t o  a c q u i r e  a n y  s h a r e s  i s s u e d  t o  d i r e c t o r s ,  o f f i -

r
c e r s ,  o r  e m p l o y e e s  i f  a p p r o v e d  b y  t h e  o u t s t a n d i n g  s h a r e s  o r  i f  

a u t h o r i z e d  b y  a n d  c o n s i s t e n t  w i t h  a  p l a n  p r e v i o u s l y  a p p r o v e d  b y  

t h e  o u t s t a n d i n g  s h a r e s ;  o r

( B )  t o  a c q u i r e  s h a r e s  s o l d  f o r  c o n s i d e r a t i o n  o t h e r  

t h a n  f o r  c a s h ;

( 2 )  h o l d e r s  o f  s h a r e s  o f  a  c l a s s  t h a t  i s  p r e f e r r e d  o r

l i m i t e d  a s  t o  d i v i d e n d s  o r  a s s e t s  a r e  n o t  e n t i t l e d  t o  a  p r e e m p t i v e

r i g h t ;

( 3 )  h o l d e r s  o f  s h a r e s  o f  c o m m o n  s t o c k  a r e  n o t  e n t i t l e d  t o  a

p r e e m p t i v e  r i g h t  t o  s h a r e s  o f  a  c l a s s  t h a t  i s  p r e f e r r e d  o r  l i m i t e d  a s

t o  d i v i d e n d s  o r  a s s e t s  o r  t o  a n y  o b l i g a t i o n s ,  u n l e s s  c o n v e r t i b l e  i n t o  

s h a r e s  o f  c o m m o n  s t o c k  o r  c a r r y i n g  a  r i g h t  t o  s u b s c r i b e  t o  o r  a c q u i r e  

s h a r e s  o f  c o m m o n  s t o c k ;

( 4 )  h o l d e r s  o f  c o m m o n  s t o c k  w i t h o u t  v o t i n g  p o w e r  a r e  n o t  

e n t i t l e d  t o  a  p r e e m p t i v e  r i g h t  t o  s h a r e s  o f  c o m m o n  s t o c k  w i t h  v o t i n g
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( 5 )  a  p r e e m p t i v e  r i g h t  i s  o n l y  a n  o p p o r t u n i t y  t o  a c q u i r e  

s h a r e s  o r  o t h e r  s e c u r i t i e s  u n d e r  t h e  t e r m s  a n d  c o n d i t i o n s  a s  t h e  b o a r d  

m a y  f i x  f o r  t h e  p u r p o s e  o f  p r o v i d i n g  a  f a i r  a n d  r e a s o n a b l e  o p p o r t u n i t y  

f o r  t h e  e x e r c i s e  o f  t h e  p r e e m p t i v e  r i g h t .

S e c .  1 0 . 0 6 . 4 3 0 .  B O O K S  A N D  R E C O R D S .  ( a )  A  c o r p o r a t i o n  o r g a n i z e d  

u n d e r  t h i s  c h a p t e r  s h a l l  k e e p  c o r r e c t  a n d  c o m p l e t e  b o o k s  a n d  r e c o r d s  

o f  a c c o u n t ,  m i n u t e s  o f  p r o c e e d i n g s  o f  i t s  s h a r e h o l d e r s ,  b o a r d ,  a n d  

c o m m i t t e e s  o f  t h e  b o a r d ,  a n d  a  r e c o r d  o f  i t s  s h a r e h o l d e r s ,  c o n t a i n i n g  

t h e  n a m e s  a n d  a d d r e s s e s  o f  a l l  s h a r e h o l d e r s  a n d  t h e  n u m b e r  a n d  c l a s s  

o f  t h e  s h a r e s  h e l d  b y  e a c h .  T h e  b o o k s ,  r e c o r d s ,  a n d  m i n u t e s  m a y  b e  i n  

w r i t t e n  f o r m  o r  i n  a n y  o t h e r  f o r m  c a p a b l e  o f  b e i n g  c o n v e r t e d  i n t o  

w r i t t e n  f o r m  w i t h i n  a  r e a s o n a b l e  t i m e .

( b )  A  c o r p o r a t i o n  o r g a n i z e d  u n d e r  t h i s  c h a p t e r  s h a l l  m a k e  i t s  

b o o k s  a n d  r e c o r d s ,  o r  c e r t i f i e d  c o p i e s  o f  t h e m ,  r e a s o n a b l y  a v a i l a b l e  

f o r  i n s p e c t i o n  a n d  c o p y i n g  a t  t h e  r e g i s t e r e d  o f f i c e  o r  p r i n c i p a l  p l a c e  

o f  b u s i n e s s  i n  t h e  s t a t e  b y  t h e  d e p a r t m e n t  o r  b y  a  s h a r e h o l d e r  o f  t h e  

c o r p o r a t i o n .  S h a r e h o l d e r  i n s p e c t i o n  s h a l l  b e  u p o n  w r i t t e n  d e m a n d  

s t a t i n g  t h e  p u r p o s e  o f  t h e  i n s p e c t i o n .  T h e  i n s p e c t i o n  m a y  b e  i n  

p e r s o n  o r  b y  a g e n t  o r  a t t o r n e y ,  a t  a  r e a s o n a b l e  t i m e  a n d  f o r  a  p r o p e r  

p u r p o s e .  O n l y  b o o k s  a n d  r e c o r d s  o f  a c c o u n t ,  m i n u t e s ,  a n d  t h e  r e c o r d  

o f  s h a r e h o l d e r s  r e l e v a n t  t o  t h e  s t a t e d  p u r p o s e  o f  t h e  i n s p e c t i o n  m a y  

b e  i n s p e c t e d  o r  c o p i e d .

( c )  A n  o f f i c e r  o r  a g e n t  w h o ,  o r  a  c o r p o r a t i o n  t h a t ,  r e f u s e s  t o  

a l l o w  a  s h a r e h o l d e r ,  o r  t h e  a g e n t  o r  a t t o r n e y  o f  t h e  s h a r e h o l d e r ,  t o  

e x a m i n e  a n d  m a k e  c o p i e s  f r o m  i t s  b o o k s  a n d  r e c o r d  o f  a c c o u n t ,  m i n u t e s ,  

a n d  r e c o r d  o f  s h a r e h o l d e r s ,  f o r  a  p r o p e r  p u r p o s e ,  i s  l i a b l e  t o  t h e  

s h a r e h o l d e r  f o r  a  p e n a l t y  i n  t h e  a m o u n t  o f  1 0  p e r c e n t  o f  t h e  v a l u e  o f  

t h e  s h a r e s  o w n e d  b y  t h e  s h a r e h o l d e r  o r  $ 5 , 0 0 0 ,  w h i c h e v e r  i s  g r e a t e r ,  

i n  a d d i t i o n  t o  o t h e r  d a m a g e s  o r  r e m e d y  g i v e n  t h e  s h a r e h o l d e r  b y  l a w .
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I t  i s  a  d e f e n s e  t o  a n  a c t i o n  f o r  p e n a l t i e s  u n d e r  t h i s  s e c t i o n  t h a t  t h e  

p e r s o n  s u i n g  h a s  w i t h i n  t w o  y e a r s  s o l d  o r  o f f e r e d  f o r  s a l e  a  l i s t  o f  

s h a r e h o l d e r s  o f  t h e  c o r p o r a t i o n  o r  a n y  o t h e r  c o r p o r a t i o n  o r  h a s  a i d e d  

o r  a b e t t e d  a  p e r s o n  i n  p r o c u r i n g  a  l i s t  o f  s h a r e h o l d e r s  f o r  t h i s  

p u r p o s e ,  o r  h a s  i m p r o p e r l y  u s e d  i n f o r m a t i o n  s e c u r e d  t h r o u g h  a  p r i o r  

e x a m i n a t i o n  o f  t h e  b o o k s  a n d  r e c o r d s  o f  a c c o u n t ,  o r  m i n u t e s ,  o r  r e c o r d  

o f  s h a r e h o l d e r s  o f  t h e  c o r p o r a t i o n  o r  a n y  o t h e r  c o r p o r a t i o n ,  o r  w a s  

n o t  a c t i n g  i n  g o o d  f a i t h  o r  f o r  a  p r o p e r  p u r p o s e  i n  m a k i n g  t h e  p e r ­

s o n ' s  d e m a n d .

( d )  N o t h i n g  i n  t h i s  c h a p t e r  i m p a i r s  t h e  p o w e r  o f  a  c o u r t ,  u p o n  

p r o o f  b y  a  s h a r e h o l d e r  o f  a  d e m a n d  p r o p e r l y  m a d e  a n d  f o r  a  p r o p e r  

p u r p o s e ,  t o  c o m p e l  t h e  p r o d u c t i o n  f o r  e x a m i n a t i o n  b y  t h e  s h a r e h o l d e r  

o f  t h e  b o o k s  a n d  r e c o r d s  o f  a c c o u n t ,  m i n u t e s ,  a n d  r e c o r d  o f  s h a r e ­

h o l d e r s  o f  a  c o r p o r a t i o n .

S e c .  1 0 . 0 6 . 4 3 3 .  A N N U A L  R E P O R T  T O  S H A R E H O L D E R S :  C O N T E N T ;  F I N A N ­

C I A L  S T A T E M E N T  O N  R E Q U E S T .  ( a )  T h e  b o a r d  s h a l l  s e n d  a n  a n n u a l  r e p o r t  

t o  t h e  s h a r e h o l d e r s  n o t  l a t e r  t h a n  1 8 0  d a y s  a f t e r  t h e  c l o s e  o f  t h e  

f i s c a l  y e a r  o r  t h e  d a t e  o n  w h i c h  n o t i c e  o f  t h e  a n n u a l  m e e t i n g  i n  t h e  

n e x t  f i s c a l  y e a r  i s  s e n t  u n d e r  A S  1 0 . 0 6 . 4 1 0 ,  w h i c h e v e r  i s  f i r s t ,  

u n l e s s  i n  t h e  c a s e  o f  a  c o r p o r a t i o n  w i t h  l e s s  t h a n  1 0 0  h o l d e r s  o f  

r e c o r d  o f  i t s  s h a r e s ,  a s  d e t e r m i n e d  u n d e r  A S  1 0 . 0 6 . 4 0 8 ,  t h i s  r e q u i r e ­

m e n t  i s  e x p r e s s l y  w a i v e d  i n  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n .  T h e  a n n u a l  

r e p o r t  s h a l l  c o n t a i n  a  b a l a n c e  s h e e t  a s  o f  t h e  e n d  o f  t h e  f i s c a l  y e a r  

a n d  a n  i n c o m e  s t a t e m e n t  a n d  s t a t e m e n t  o f  c h a n g e s  i n  f i n a n c i a l  p o s i t i o n  

f o r  t h e  f i s c a l  y e a r ,  a c c o m p a n i e d  b y  a  r e p o r t  o n  t h e  f i s c a l  y e a r  b y  

i n d e p e n d e n t  a c c o u n t a n t s  o r ,  i f  t h e r e  i s  n o  s u c h  r e p o r t ,  t h e  c e r t i f i ­

c a t e  o f  a n  a u t h o r i z e d  o f f i c e r  o f  t h e  c o r p o r a t i o n  t h a t  t h e  s t a t e m e n t s  

w e r e  p r e p a r e d  w i t h o u t  a u d i t  f r o m  t h e  b o o k s  a n d  r e c o r d s  o f  t h e  c o r p o ­

r a t i o n .
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1  ( b )  I n  a d d i t i o n  t o  t h e  f i n a n c i a l  s t a t e m e n t  r e q u i r e d  b y  ( a )  o f

2  t h i s  s e c t i o n ,  u n l e s s  a  c o r p o r a t i o n  h a s  a  n o n e x e m p t  c l a s s  o f  s e c u r i t i e s

3  r e g i s t e r e d  u n d e r  S e c t i o n  1 2  o f  t h e  S e c u r i t i e s  E x c h a n g e  A c t  o f  1 9 3 4  o r

4  f i l e s  r e p o r t s  u n d e r  S e c t i o n s  7 ( c ) ,  8 ( c ) ,  a n d  2 8  o f  t h e  A l a s k a  N a t i v e

5  C l a i m s  S e t t l e m e n t  A c t ,  t h e  a n n u a l  r e p o r t  o f  a  c o r p o r a t i o n  h a v i n g  1 0 0

6  o r  m o r e  h o l d e r s  o f  r e c o r d  o f  i t s  s h a r e s  s h a l l  a l s o  b r i e f l y  d e s c r i b e

7  ( 1 )  a l l  t r a n s a c t i o n s ,  e x c l u d i n g  c o m p e n s a t i o n  o f  o f f i c e r s

8  a n d  d i r e c t o r s ,  d u r i n g  t h e  p r e v i o u s  f i s c a l  y e a r  i n v o l v i n g  a n  a m o u n t  i n

9  e x c e s s  o f  $ 4 0 , 0 0 0 ,  o t h e r  t h a n  c o n t r a c t s  l e t  a t  c o m p e t i t i v e  b i d  o r

1 0  s e r v i c e s  r e n d e r e d  a t  p r i c e s  r e g u l a t e d  b y  l a w ,  t o  w h i c h  t h e  c o r p o r a t i o n

1 1  o r  i t s  p a r e n t  o r  s u b s i d i a r y  w a s  a  p a r t y ,  a n d  i n  w h i c h  a  d i r e c t o r  o r

1 2  o f f i c e r  o f  t h e  c o r p o r a t i o n  o r  o f  a  s u b s i d i a r y  o r ,  i f  k n o w n  t o  t h e

1 3  c o r p o r a t i o n ,  i t s  p a r e n t ,  o r  s u b s i d i a r y ,  a  h o l d e r  o f  m o r e  t h a n  1 0  p e r -

1 4  c e n t  o f  t h e  o u t s t a n d i n g  v o t i n g  s h a r e s  o f  t h e  c o r p o r a t i o n  h a d  a  d i r e c t

1 5  o r  i n d i r e c t  m a t e r i a l  i n t e r e s t ;  t h e  r e p o r t  s h a l l  i n c l u d e  t h e  n a m e  o f

1 6  t h e  p e r s o n ,  t h e  p e r s o n ' s  r e l a t i o n s h i p  t o  t h e  c o r p o r a t i o n ,  t h e  n a t u r e

1 7  o f  t h e  p e r s o n ' s  i n t e r e s t  i n  t h e  t r a n s a c t i o n  a n d ,  i f  p r a c t i c a b l e ,  t h e

1 8  a m o u n t  o f  t h e  i n t e r e s t ;  i n  t h e  c a s e  o f  a  t r a n s a c t i o n  w i t h  a  p a r t n e r -

1 9  s h i p  o f  w h i c h  t h e  p e r s o n  i s  a  p a r t n e r ,  o n l y  t h e  i n t e r e s t  o f  t h e  p a r t -

2 0  n e r s h i p  n e e d  b e  s t a t e d ;  a  r e p o r t  i s  n o t  r e q u i r e d  i n  t h e  c a s e  o f  t r a n s -

2 1  a c t i o n s  a p p r o v e d  b y  t h e  s h a r e h o l d e r s  u n d e r  A S  1 0 . 0 6 . 4 7 8 ;

2 2  ( 2 )  t h e  a m o u n t  a n d  c i r c u m s t a n c e s  o f  i n d e m n i f i c a t i o n s  o r

2 3  a d v a n c e s  a g g r e g a t i n g  m o r e  t h a n  $ 1 0 , 0 0 0  p a i d  d u r i n g  t h e  f i s c a l  y e a r  t o

2 4  a n  o f f i c e r  o r  d i r e c t o r  o f  t h e  c o r p o r a t i o n  u n d e r  A S  1 0 . 0 6 . 4 9 0 ;  a  r e p o r t

2 5  i s  n o t  r e q u i r e d  i n  t h e  c a s e  o f  i n d e m n i f i c a t i o n  a p p r o v e d  b y  t h e  s h a r e -

2 6  h o l d e r s  u n d e r  A S  1 0 . 0 6 . 4 9 0 ( d ) ( 3 ) .

2 7  ( c )  A  s h a r e h o l d e r  o r  s h a r e h o l d e r s  h o l d i n g  a t  l e a s t  f i v e  p e r c e n t

2 8  o f  t h e  o u t s t a n d i n g  s h a r e s  o f  a  c l a s s  o f  a  c o r p o r a t i o n  m a y  m a k e  a

2 9  w r i t t e n  r e q u e s t  t o  t h e  c o r p o r a t i o n  f o r  a n  i n c o m e  s t a t e m e n t  o f  t h e
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c o r p o r a t i o n  f o r  t h e  t h r e e - m o n t h ,  s i x - m o n t h ,  o r  n i n e - m o n t h  p e r i o d  o f  

t h e  c u r r e n t  f i s c a l  y e a r  e n d e d  m o r e  t h a n  3 0  d a y s  b e f o r e  t h e  d a t e  o f  t h e  

r e q u e s t  a n d  a  b a l a n c e  s h e e t  o f  t h e  c o r p o r a t i o n  a s  o f  t h e  e n d  o f  t h e  

p e r i o d  a n d ,  i n  a d d i t i o n ,  i f  a n  a n n u a l  r e p o r t  f o r  t h e  l a s t  f i s c a l  y e a r  

h a s  n o t  b e e n  s e n t  t o  s h a r e h o l d e r s ,  t h e  s t a t e m e n t s  r e q u i r e d  b y  ( a )  o f

t h i s  s e c t i o n  f o r  t h e  l a s t  f i s c a l  y e a r .  T h e  s t a t e m e n t  s h a l l  b e  d e ­

l i v e r e d  o r  m a i l e d  t o  t h e  p e r s o n  m a k i n g  t h e  r e q u e s t  w i t h i n  3 0  d a y s  o f

t h e  r e q u e s t .  A  c o p y  o f  t h e  s t a t e m e n t s  s h a l l  b e  k e p t  o n  f i l e  i n  t h e

p r i n c i p a l  o f f i c e  o f  t h e  c o r p o r a t i o n  f o r  1 2  m o n t h s  a n d  t h e y  s h a l l  b e  

e x h i b i t e d  a t  a l l  r e a s o n a b l e  t i m e s  t o  a  s h a r e h o l d e r  d e m a n d i n g  a n  e x a m ­

i n a t i o n  o f  t h e  s t a t e m e n t s  o r  a  c o p y  o f  t h e  s t a t e m e n t s  s h a l l  b e  m a i l e d  

t o  t h a t  s h a r e h o l d e r .

( d )  A  c o r p o r a t i o n  s h a l l ,  u p o n  t h e  w r i t t e n  r e q u e s t  o f  a  s h a r e ­

h o l d e r ,  m a i l  t o  t h e  s h a r e h o l d e r  a  c o p y  o f  t h e  l a s t  a n n u a l ,  s e m i a n n u a l  

o r  q u a r t e r l y  i n c o m e  s t a t e m e n t  t h a t  i t  h a s  p r e p a r e d  a n d  a  b a l a n c e  s h e e t  

a s  o f  t h e  e n d  o f  t h e  p e r i o d .

( e )  T h e  q u a r t e r l y  i n c o m e  s t a t e m e n t s  a n d  b a l a n c e  s h e e t s  r e f e r r e d  

t o  i n  t h i s  s e c t i o n  s h a l l  b e  a c c o m p a n i e d  b y  a n y  r e p o r t  o n  t h o s e  s t a t e ­

m e n t s  b y  i n d e p e n d e n t  a c c o u n t a n t s  e n g a g e d  b y  t h e  c o r p o r a t i o n  o r  t h e  

c e r t i f i c a t e  o f  a n  a u t h o r i z e d  o f f i c e r  o f  t h e  c o r p o r a t i o n  t h a t  t h e  

f i n a n c i a l  s t a t e m e n t s  w e r e  p r e p a r e d  w i t h o u t  a u d i t  f r o m  t h e  b o o k s  a n d  

r e c o r d s  o f  t h e  c o r p o r a t i o n .

( f )  A  c o r p o r a t i o n  t h a t  n e g l e c t s ,  f a i l s ,  o r  r e f u s e s  t o  p r e p a r e  o r  

s u b m i t  t h e  f i n a n c i a l  s t a t e m e n t s  r e q u i r e d  b y  t h i s  s e c t i o n  i s  s u b j e c t  t o  

a  p e n a l t y  o f  $ 2 5  f o r  e a c h  d a y  t h a t  t h e  f a i l u r e  o r  r e f u s a l  c o n t i n u e s ,  

b e g i n n i n g  3 0  d a y s  a f t e r  r e c e i p t  o f  w r i t t e n  r e q u e s t  t h a t  t h e  d u t y  b e  

p e r f o r m e d  f r o m  o n e  e n t i t l e d  t o  m a k e  t h e  r e q u e s t ,  u p  t o  a  m a x i m u m  o f  

$ 1 , 5 0 0 .  T h e  p e n a l t y  s h a l l  b e  p a i d  t o  t h e  s h a r e h o l d e r  o r  s h a r e h o l d e r s  

j o i n t l y  m a k i n g  t h e  r e q u e s t  f o r  p e r f o r m a n c e  o f  t h e  d u t y  o r  d u t i e s
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i m p o s e d  b y  t h i s  s e c t i o n .  I n  a d d i t i o n  t o  t h i s  p e n a l t y ,  t h e  c o u r t  m a y  

e n f o r c e  t h e  d u t y  o f  m a k i n g  a n d  m a i l i n g  o r  d e l i v e r i n g  t h e  i n f o r m a t i o n  

a n d  f i n a n c i a l  s t a t e m e n t s  r e q u i r e d  b y  t h i s  s e c t i o n  a n d ,  f o r  g o o d  c a u s e  

s h o w n ,  m a y  e x t e n d  t h e  t i m e  l i m i t s  u n d e r  t h i s  s e c t i o n .

( g )  T h i s  s e c t i o n  a p p l i e s  t o  a  d o m e s t i c  c o r p o r a t i o n  a n d  a  f o r e i g n  

c o r p o r a t i o n  h a v i n g  i t s  p r i n c i p a l  e x e c u t i v e  o f f i c e  i n  t h i s  s t a t e  o r  

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  o f  i t s  b o a r d  i n  t h i s  s t a t e .

S e c .  1 0 . 0 6 . 4 3 5 .  S H A R E H O L D E R S '  D E R I V A T I V E  A C T I O N .  ( a )  A n  a c t i o n  

m a y  b e  b r o u g h t  i n  t h e  r i g h t  o f  a  d o m e s t i c  o r  f o r e i g n  c o r p o r a t i o n  t o  

p r o c u r e  a  j u d g m e n t  i n  i t s  f a v o r  b y  a  h o l d e r  o f  s h a r e s  o f  t h e  c o r p o ­

r a t i o n  o f  v o t i n g  t r u s t  c e r t i f i c a t e s  o f  t h e  c o r p o r a t i o n ,  o r  o f  a  b e n e ­

f i c i a l  i n t e r e s t  i n  s h a r e s  o r  c e r t i f i c a t e s  o f  t h e  c o r p o r a t i o n .

( b )  I n  a  d e r i v a t i v e  a c t i o n ,  t h e  c o m p l a i n t  s h a l l  b e  v e r i f i e d  a n d  

s h a l l  a l l e g e  t h a t  p l a i n t i f f  w a s  a  s h a r e h o l d e r ,  o f  r e c o r d  o r  b e n e f i ­

c i a l l y ,  o r  t h e  h o l d e r  o f  v o t i n g  t r u s t  c e r t i f i c a t e s  a t  t h e  t i m e  o r  

d u r i n g  a n y  p a r t  o f  t h e  t r a n s a c t i o n  o f  w h i c h  t h e  p l a i n t i f f  c o m p l a i n s  o r  

t h a t  t h e  p l a i n t i f f ' s  s h a r e s  o r  v o t i n g  t r u s t  c e r t i f i c a t e s  d e v o l v e d  u p o n  

t h e  p l a i n t i f f  b y  o p e r a t i o n  o f  l a w  f r o m  a  h o l d e r  w h o  w a s  a  h o l d e r  a t  

t h e  t i m e  o r  d u r i n g  a n y  p a r t  o f  t h e  t r a n s a c t i o n  c o m p l a i n e d  o f .  A  

s h a r e h o l d e r  w h o  d o e s  n o t  m e e t  t h e  r e q u i r e m e n t s  o f  t h i s  s e c t i o n  m a y  b e  

a l l o w e d  i n  t h e  d i s c r e t i o n  o f  t h e  c o u r t  t o  m a i n t a i n  t h e  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  t o  a n d  d e t e r m i n a t i o n  b y  t h e  c o u r t ,  b y  m o t i o n  a n d  

a f t e r  a  h e a r i n g  a t  w h i c h  t h e  c o u r t  c o n s i d e r s  e v i d e n c e ,  b y  a f f i d a v i t  o r  

t e s t i m o n y ,  a s  i t  c o n s i d e r s  m a t e r i a l ,  t h a t

( 1 )  t h e r e  i s  a  s t r o n g  p r i m a  f a c i e  c a s e  i n  f a v o r  o f  t h e

c l a i m  a s s e r t e d  o n  b e h a l f  o f  t h e  c o r p o r a t i o n ;

( 2 )  n o  o t h e r  s i m i l a r  a c t i o n  h a s  b e e n  o r  i s  l i k e l y  t o  b e

i n s t i t u t e d ;

( 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  w a s
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disclosure to the public or to the plaintiff of the wrongdoing of 

which the plaintiff complains;

(4) unless the action can be maintained the defendant may 

retain a gain derived from the defendant's wilful breach of a fiduc­

iary duty; and

(5) the requested relief will not result in unjust enrich­

ment of the corporation or a shareholder of the corporation.

(c) Unless excused on grounds that a majority of the directors 

is implicated in or under the direct or indirect control of a person 

who is implicated in the injury to the corporation, before an action 

in the right of a domestic or foreign corporation is instituted a 

plaintiff who has standing under (b) of this section shall make a 

formal demand upon the board to secure the action the plaintiff de­

sires .

(d) If a shareholder fails to make a formal demand under (c) of 

this section the complaint shall state with particularity the facts 

establishing excuse under (c) of this section. In a motion to dismiss 

for failure to make demand on the board the shareholder shall have the 

burden to establish excuse.

(e) In a case in which demand on the board is made under (c) of 

this section, a decision by the board that, in its business judgment, 

the litigation would not be in the best interest of the corporation 

terminates the right created by (a) of this section.

(f) In a case in which demand on the board is excused under (c) 

of this section or the decision of the board under (e) of this section 

is rejected by the court as inconsistent with the directors' duties of 

care and loyalty to the corporation, a plaintiff who has standing 

under (b) of this section shall have the right to commence or continue 

the action created by (a) of this section. Notwithstanding (c) or (e)
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1 of this section, disinterested, noninvolved directors acting as the

2 board or a duly charged board committee may petition the court to

3 dismiss the plaintiff's action on grounds that in their independent,

4 informed business judgment the action is not in the best interests of

5 the corporation. The petitioners shall have the burden of establish-

6 ing to the satisfaction of the court their disinterest, independence

7 from any direct or indirect control of defendants in the action, and

8 the informed basis on which they have exercised their asserted busi-

9 ness judgment. If the court is satisfied that the petitions are

10 disinterested, independent, and informed it shall then exercise an

11 independent appraisal of the plaintiff's action to determine whether,

12 considering the welfare of the corporation and relevant issues of

13 public policy, it should dismiss the action.

Q  14 (g) A  shareholder action otherwise in conformity with this

15 section shall not be dismissed because the alleged injury or wrong to

16 the corporation has been ratified by the outstanding shares. A court

17 may consider the fact of ratification in framing any order for relief

18 to which it considers the corporation entitled.

19 (h) In an action instituted or maintained in the right of a

20 corporation by the holder or holders of record of less than five

21 percent of the outstanding shares of any class of the corporation or

22 of voting trust certificates for these shares, the corporation in

23 whose right the action is brought or the defendants may at any time

24 before final judgment move the court to require the plaintiff to give

25 security for the reasonable expense, including attorney fees, that may

26 be incurred by the moving party. The amount of the security may be

27 increased or decreased from time to time in the discretion of the

28 court upon a showing that the security has become inadequate or exces-

29 sive. The corporation or other defendants may have recourse to the

o
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security in an amount as the court may determine upon the termination 

of the derivative action, whether or not the court finds the action 

was brought without reasonable cause.

(i) A derivative action may not be discontinued, abandoned, c om­

promised or settled without the approval of the court having j u r i s­

diction of the action. If the court determines that the interests of 

the shareholders or any class or classes of shareholders will be s ub­

stantially affected by a discontinuance, abandonment, compromise, or 

settlement, the court in its discretion may direct that notice, by 

publication or otherwise, shall be given to the shareholders or class 

or classes of shareholders whose interests will be affected. If the 

court directs notice to be given, it shall determine which of the 

parties to the action shall bea r  the expense of giving the notice in 

an amount the court determines to be reasonable in the circumstances. 

The amount shall be awarded as special costs of the action.

(j) If the derivative action is successful, in whole or in part, 

or if anything is received as a result of the judgment, compromise, or 

settlement of that action, the court may award to the plaintiff or 

plaintiffs reasonable expenses, including reasonable attorney fees, 

and shall direct an accounting to the corporation for the remainder of 

the proceeds. This subsection does not apply to a judgment rendered 

only for the benefit of injured shareholders and limited to a recovery 

of the loss or damage sustained by them.

Sec. 10.06.438. LIABILITY OF SHAREHOLDERS AND SUBSCRIBERS. (a) 

A  holder or subscriber to shares of a corporation is under no obliga­

tion to the corporation or its creditors as holder or subscriber with 

respect to the shares other than the obligation to pay the corporation 

the full consideration for wh i c h  the shares were issued or to be 

issued.
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(b) A n  assignee or transferee of shares, or of a subscription 

for shares, in good faith and without knowledge or notice that the 

full consideration has not been paid, is not personally liable to the 

corporation or its creditors for any unpaid portion of the considera­

tion.

(c) A n  executor, administrator, conservator, guardian, trustee, 

assignee for the benefit of creditors, or receiver is not personally 

liable to the corporation or its creditors for any unpaid portion of 

the consideration.

(d) A  pledgee or other holder of shares as collateral security 

is not personally liable as a shareholder.

ARTICLE 6. DIRECTORS AND OFFICERS. .

Sec. 10.06.450. BOARD OF DIRECTORS; DUTY OF CARE; RIGHT OF 

INSPECTION; FAILURE TO DISSENT. (a) All corporate powers shall be 

exercised by or under the authority of, and the business and affairs 

of a corporation shall be managed under the direction of, a board of 

directors except as may be otherwise provided in this chapter. If a 

provision is made under AS 10.06.468 or in the articles, the powers, 

duties, privileges, and liabilities conferred or imposed upon the 

board by this chapter shall be exercised, performed, extended and 

assumed to the extent and by the person or persons to whom they are 

delegated as provided in AS 10.06.468 or in the articles. Directors 

need not be residents of this state or shareholders of the corporation 

unless required by the articles or bylaws. The articles or bylaws may 

prescribe other qualifications for directors. The board may fix the 

compensation of directors unless otherwise provided in the articles.

(b) A  director shall perform the duties of a director, including 

duties as a member of a committee of the board on which the director 

may serve, in good faith, in a manner the director reasonably believes
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to be in the best interests of the corporation, and with the care, 

including reasonable inquiry, that an ordinarily prudent person in a 

like position would use under similar circumstances. Except as pro­

vided in (c) of this section, a director is entitled to rely on infor­

mation, opinions, reports or statements, including financial state­

ments and other financial data, in each case prepared or presented by

(1) one or more officers or employees of the corporation 

whom the director reasonably believes to be reliable and competent in 

the matters presented;

(2) counsel, public accountants, or other persons as to 

matters that the director reasonably believes to be within the per­

son's professional or expert competence; or

(3) a committee of the board upon which the director does 

not serve, designated in accordance with a provision of the articles 

or the bylaws, as to matters within the authority of the committee if 

the director reasonably believes the committee to merit confidence.

(c) A director is not considered to be acting in good faith if 

the director knows, or as a reasonable person ought to know, that, as 

to the matter in question, reliance under (b) of this section is 

unwarranted.

(d) A director has the absolute right at a reasonable time to 

inspect and copy all books, records, and documents of every kind and 

to inspect the physical properties of the corporation or a domestic or 

foreign subsidiary of the corporation. Inspection by a director may 

be made in person or by agent or attorney and the right of inspection 

includes the right to copy and make contracts. This section applies 

to a director of a foreign corporation having its principal executive 

office in this state or customarily holding meetings of its board in 

this state.
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(e) A director of a corporation who is present at a meeting of 

its board at which action on a corporate matter is taken is presumed 

to have assented to the action taken unless the director's dissent is 

entered in the minutes of the meeting or unless the director files a 

written dissent to the action with the secretary of the meeting before 

adjournment or forwards the dissent by certified mail to the secretary 

of the corporation immediately after adjournment. The right to d is­

sent does not apply to a director who voted in favor of the action.

Sec. 10.06.453. NUMBER AND ELECTION OF DIRECTORS. (a) The 

number of directors constituting the entire board may not be less than 

three. If all of the shares of a corporation are owned beneficially 

and of record by less than three shareholders, the number of directors 

may be less than three but not less than the number of shareholders. 

Subject to the limitation of this section, the number of directors may 

be fixed by the articles of incorporation, the bylaws of the corpora­

tion, or by the action of the board or shareholders under the specific 

provisions of an article or a bylaw adopted by approval of the out­

standing shares. If the number of directors is not otherwise set, the 

number of directors is three. As used in AS 10.06.450 - 10.06.490,

"entire board" means the total number of directors that the corpora­

tion has if there are no vacancies.

(b) The number of directors may be increased or decreased by

amendment of the articles or the bylaws or by action of the board or

the shareholders under the specific provisions of an article or a 

bylaw adopted by approval of the outstanding shares, subject to the 

following limitations:

(1) If the board is authorized by the articles or the

bylaws to change the number of directors, whether by amending the

bylaws or by taking action under the specific provision of an article
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or a bylaw adopted by approval of the outstanding shares, the amend­

ment or action shall require the vote of a majority of the entire 

board.

(2) A decrease in the number of directors may not shorten 

the term of an incumbent director.

(c) The articles may provide for the election of one or more 

directors by the holders of the shares of a class or series v o t i n g  as 

a class or series.

(d) The names and addresses of the members of the first board 

may be stated in the articles. The members of the first board hold 

office until the first annual meeting of shareholders, and until their 

successors have been elected and qualified.

(e) At the first annual meeting of shareholders and at each 

subsequent annual meeting the shareholders shall elect directors to 

hold office until the next succeeding annual meeting, except in the 

case of the classification of directors as permitted by AS 10.06.455.

A director, including a director elected to fill a vacancy, shall hold 

office until the expiration of the term for which elected and until a 

successor has been elected and qualified.

Sec. 10.06.455. CLASSIFICATION OF DIRECTORS. (a) If the board 

consists of nine or more members, the articles of incorporation may 

provide that instead of electing all the directors annually the di r e c­

tors be divided into either two or three classes, each class to be as 

nearly equal in number as possible, with the term of office of d i r e c­

tors of the first class to expire at the first annual meeting of 

shareholders after their election, that of the second class to expire 

at the second annual meeting after their election, and that of the 

third class, if any, to expire at the third annual meeting after their 

election. At each annual meeting after the classification the number
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1 of directors equal to the number of the class whose term expires at

2 the time of the meeting shall be elected to hold office until the

3 second succeeding annual meeting if there are two classes, or until

4 the third succeeding annual meeting if there are three classes. A

5 classification of directors is not effective before the first annual

6 meeting of shareholders.

7 (b) Unless cumulative voting rights under AS 10.06.420(d) have

8 been eliminated by the articles of incorporation, an amendment of the

9 articles that would establish or require classification of the board

10 under (a) of this section may not be adopted if the votes cast against

11 the amendment would be sufficient to elect a director if voted cumula-

12 tively at an election of the entire board.

^  13 Sec. 10.06.458. VACANCIES ON THE BOARD. The board may declare

' a 14 vacant the office of a director who has been declared of unsound mind

15 by a court order.

16 Sec. 10.06.460. REMOVAL OF DIRECTOR WITHOUT CAUSE. (a) At a

17 regular or special meeting for which notice is given under AS 10.06.-

18 410 and this section, any or all of the directors may be removed

19 without reason if the removal is approved by the outstanding shares,

20 subject to the following:

21 (1) in the case of a corporation with 500 or more holders

22 of record entitled to vote on the removal and election of directors,

23 as determined under AS 10.06.408, written or printed notice of inten-

24 tion to seek removal under this section shall be delivered either

25 personally or by mail to each shareholder of record entitled to vote

26 at the meeting and if notice of intention to seek removal under this

27 section is

28 (A) delivered to the president or secretary of the

29 corporation at least 75 days before the date of the annualo
SB0306a -57- SB 306



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

r

meeting it shall be included on the notice stating the place, 

day, and hour of the annual meeting without cost to the share­

holder seeking removal; or

(B) not timely under (A) of this paragraph the share­

holder seeking removal may, at the expense of that shareholder, 

deliver either personally or by mail the notice required by (1) 

of this subsection at any time up to 20 days before the date set 

for the annual meeting; if mailed, notice is considered delivered 

when deposited with postage prepaid in the United States mail ad­

dressed to the shareholder at the address appearing on the stock 

transfer books of the corporation;

(2) unless cumulative voting rights under AS 10.06.420(d) 

have been eliminated by the articles of incorporation, a director may

not be removed, unless the entire board is removed, if the votes cast V

against removal would be sufficient to elect a director if voted 

cumulatively at an election at which the same total number of votes 

were cast; and

(3) if by provision in the articles of incorporation the 

holders of the shares of a class or series, voting as a class or 

series, are entitled to elect one or more directors, a director elec­

ted in that manner may be removed only by the applicable vote of the 

holders of the shares of that class or series.

(b) Except as provided in this section and AS 10.06.458, 10.06.- 

463, and 10.06.465(c), a director may not be removed before the ex­

piration of the term of office of the director.

Sec. 10.06.463. REMOVAL OF DIRECTOR BY SUPERIOR COURT. The 

superior court may, at the suit of the board or the shareholders 

holding at least 10 percent of the number of outstanding shares of any 

class, remove from office a director for fraudulent or dishonest acts,

I
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1 gross neglect of duty, or gross abuse of authority or discretion with

2 reference to the corporation and may bar from reelection a director

3 removed in that manner for a period prescribed by the court. The

4 corporation shall be made a party to the suit.

5 Sec. 10.06.465. VACANCIES AND RESIGNATION; SPECIAL MEETING OF

6 SHAREHOLDERS, (a) Unless otherwise provided in the articles or

7 bylaws of the corporation and except for a vacancy created by the

8 removal of a director, vacancies on the board may be filled by a

9 majority of the directors then in office, whether or not less than a

10 quorum, or by a sole remaining director. Unless the articles or a

11 bylaw adopted with approval of the outstanding shares provide that the

12 board may fill vacancies occurring in the board by reason of removal

13 of directors, the vacancies may be filled only by approval of the

14 shareholders.

15 (b) The shareholders may elect a director to fill a vacancy not

16 filled by the directors. An election by written consent to fill a

17 vacancy requires the consent of a majority of the outstanding shares

18 entitled to vote.

19 (c) If, after the filling of a vacancy by the directors, the

20 directors who have been elected by the shareholders constitute less

21 than a majority of the directors, a holder or holders of an aggregate

22 of 10 percent or more of the shares outstanding at the time may call a

23 special meeting of shareholders under AS 10.06.405 to elect the entire

24 board. The term of office of a director terminates upon the election

25 and qualification of a successor.

26 (d) A  director may resign effective upon giving written notice

27 to the chairman of the board, the president, the secretary, or the

28 board of directors of the corporation, unless the notice specifies a

29 later time for the effectiveness of the resignation. Notwithstanding

O
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the effectiveness of the resignation, under AS 10.06.453(d) a director 

holds office until a successor has been elected and qualified. If the 

resignation is effective at a future time, a successor may be elected 

to take office wh e n  the resignation becomes effective.

Sec. 10.06.468. EXECUTIVE AND OTHER BOARD COMMITTEES. (a) If 

authorized by the articles or the bylaws of the corporation, the 

board, by resolution adopted by a majority of the entire board, may 

designate from among its members an executive committee and other 

committees of the board. Unless the number of directors fixed in 

accordance with AS 10.06.453 is less than three, each committee shall 

have at least two members, w ho serve at the pleasure of the board of 

directors. Each committee, to the extent provided in the resolution 

or the articles or bylaws of the corporation, has the authority of the 

board, except that a committee may not

(1) declare dividends or distributions;

(2) approve or recommend to shareholders actions or p r o­

posals required by this chapter to be approved by shareholders;

(3) designate candidates for the office of director, for 

purposes of proxy solicitation or otherwise, or fill vacancies on the 

board or any committee of the board;

(4) amend the bylaws;

(5) approve a p l a n  or merger not requiring shareholder

approval;

(6) capitalize retained earnings;

(7) authorize or approve the reacquisition of shares unless 

under a general formula or method specified by the board;

(8) authorize or approve the issuance or sale of, or a 

contract to issue or sell, shares or designate the terms of a series 

of a class of shares, unless the board, having acted regarding general
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authorization for the issuance or sale of shares, a contract to issue 

or sell, or the designation of a series, authorizes a committee, under 

a general formula or method specified by the board by resolution or by 

adoption of a stock option or other plan, to fix the terms of a con­

tract for the sale of the shares and to fix the terms upon which the 

shares may be issued or sold, including, without limitation, the 

price, the dividend rate, provisions for redemption, sinking fund, 

conversion, voting or preferential rights, and provisions for other 

features of a class of shares, or a series of a class of shares, with 

full power in the committee to adopt a final resolution setting out 

all the terms of a series for filing with the commissioner under this 

chapter; or

(9) authorize, approve, or ratify contracts or other trans­

actions between the corporation and one or more of its directors, or 

between the corporation and a corporation, firm, or association in 

which one or more of its directors has a material financial interest 

under AS 10.06.478.

(b) The designation of a committee, the delegation to the com­

mittee of authority, or action by the committee under that authority 

does not alone constitute compliance by a member of the board or the 

committee in question with the responsibility to act in good faith, in 

a manner the member reasonably believes to be in the best interests of 

the corporation, and with the care, including reasonable inquiry, as 

an ordinarily prudent person in a like position would use under simi­

lar circumstances.

Sec. 10.06.470. MEETINGS: CALL, PLACE, NOTICE, AND WAIVER. (a)

A  regular or special meeting of the board or a committee of the board 

may be called by the chairman of the board, the president, a vice- 

president, the secretary, or two directors and may be held at any
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place inside or outside this state.

(b) A regular meeting of the board or a committee designated by 

the board may be held without notice if the time and place of the 

meeting is fixed by the bylaws or the board. A  special meeting of the 

board or a committee designated by the board shall be held upon either 

notice in writing sent 20 days before the meeting or notice by elec­

tronic means, personal messenger, or comparable person-to-person 

communication given at least 72 hours before the meeting. In the case 

of a special meeting the notice shall include disclosure of the busi­

ness to be transacted and the purpose of the meeting.

(c) Notice of a meeting need not be given to a director who 

signs a waiver of notice, whether before or after the meeting, or who 

attends the meeting without protesting before the meeting or at its 

commencement the lack of notice.

Sec. 10.06.473. QUORUM OF DIRECTORS. (a) A majority of the 

number of directors fixed by the articles or bylaws of a corporation 

constitutes a quorum for the transaction of business unless a greater 

number is required by the articles or bylaws. The act of the majority 

of the directors present at a meeting at which a quorum is present is 

the act of the board, unless the act of a greater number is required 

by the articles or the bylaws.

(b) The provisions of this section apply with equal force to 

committees of the board established under AS 10.06.468 and action by 

committees.

Sec. 10.06.475. INFORMAL ACTION BY DIRECTORS. (a) Unless pro­

hibited by the articles or bylaws of the corporation, the board of a 

corporation or a committee designated by the board can validly conduct 

a meeting by communicating simultaneously with each other by means of 

conference telephones or similar communications equipment.
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1 (b) Unless prohibited by the articles or bylaws of the corpora-

2 tion, action required or permitted to be taken by the board or a com-

3 mittee designated by the board may be taken without a meeting on

4 written consents, identical in content, setting out the action taken

5 and signed by all the members of the board or the committee. The

6 written consents shall be filed with the minutes. The consents have

7 the same effect as a unanimous vote.

8 Sec. 10.06.478. DIRECTOR CONFLICTS OF INTEREST. (a) A contract

9 or other transaction between a corporation and one or more of the

10 directors of the corporation, or between a corporation and a corpora-

11 tion, firm, or association in which one or more of the directors of

12 the corporation has a material financial interest, is neither void nor

13 voidable because the director or directors or the other corporation,

14 firm, or association are parties or because the director or directors

15 are present at the meeting of the board that authorizes, approves, or

16 ratifies the contract or transaction, if the material facts as to the

17 transaction and as to the director's interest are fully disclosed or

18 known to the

19 (1) shareholders and the contract or transaction is ap-

20 proved by the shareholders in good faith, with the shares owned by the

21 interested director or directors not bein? entitled to vote; or

22 (2) board, and the board authorizes, approves, or ratifies

23 . the contract or transaction in good faith by a sufficient vote without

24 counting the vote of the interested director or directors, and the

25 person asserting the validity of the contract or transaction sustains

26 the burden of proving that the contract or transaction was just and

27 reasonable as to the corporation at the time it was authorized, ap-

28 proved, or ratified.

29 (b) A  common directorship does not alone constitute a material

o
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financial interest within the meaning of this section. A  director is 

not interested within the meaning of this section in a resolution 

fixing the compensation of another director as a director, officer, or 

employee of the corporation, notwithstanding the fact that the first 

director is also receiving compensation from the corporation.

(c) A  contract or other transaction between a corporation and a 

corporation or association of which one or more directors of the cor­

poration are directors is neither void nor voidable because the direc­

tor or directors are present at the meeting of the board that author­

izes, approves, or ratifies the contract or transaction, if the ma t e­

rial facts of the transaction and the director's other directorship 

are fully disclosed or known to the b o a r d  and the board authorizes, 

appi'oves, or ratifies the contract or transaction in good faith by a 

sufficient vote without counting the vote of the common director or 

directors or the contract or transaction is approved by the share­

holders in good faith. This subsection does not apply to contracts or 

transactions covered by (a) of this section.

(d) Interested or common directors may be counted in determining 

the presence of a quorum at a meeting of the board that authorizes, 

approves, or ratifies a contract or transaction.

(e) Nothing in this section affects the prohibitions or r e­

straints imposed by AS 45.50.

Sec. 10.06.480. LIABILITY OF DIRECTORS, (a) In addition to 

other liabilities, a director is liable in the following circumstances 

unless the director complies with the standard provided in AS 10.06.- 

450(b) for the performance of the duties of directors:

(1) A  director who votes for or assents to a distribution 

to the corporation's shareholders contrary to the provisions of 

AS 10.06.358, 10.06.360, 10.06.363, or 10.06.365 or contrary to a
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restriction in the articles of incorporation, is liable to the corpo­

ration, jointly and severally with all other directors voting for or 

assenting to the distribution, for the amount of the distribution that 

is paid or the value of the assets that are distributed in excess of 

the amount of the distribution that could have been paid or distribut­

ed without violation of AS 10.06.405 - 10.06.438 or the restrictions 

of the articles of incorporation.

(2) A  director who votes for or assents to a distribution 

to the corporation's shareholders during the liquidation of the corpo­

ration without the payment and discharge of, or making adequate pro­

vision for, all known debts, obligations, and liabilities of the 

corporation is liable to the corporation, jointly and severally with 

all other directors voting for or assenting to distribution, for the 

value of the assets that are distributed, to the extent that the 

debts, obligations, and liabilities of the corporation are not there­

after paid and discharged.

(3) A  director who votes for or assents to a loan of assets 

of the corporation to an officer or employee or a loan secured by the 

corporation's shares contrary to the provisions of AS 10.06.485 or 

contrary to a restriction in the articles of incorporation, is liable 

to the corporation, jointly and severally with all other directors 

voting for or assenting to the loan, for the amount of the loan that 

is in excess of a loan that could have been extended without a viola­

tion of AS 10.06.485 or the restriction in the articles of incorpora­

tion.

(b) A  director against whom a claim is asserted under this 

section for the distribution of assets of the corporation is entitled 

to contribution from shareholders who accepted or received the assets, 

knowing the distribution to have bee n  made in violation of this
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chapter, in proportion to the amounts received by them. A  director 

against whom a claim is asserted under this section for the extension 

of a loan is entitled to contribution from the person receiving the 

loan.

(c) A  director against whom a claim is asserted under this 

section is entitled to contribution from other directors who voted for 

or assented to the action upon which the claim is asserted.

Sec. 10.06.483. OFFICERS: TENURE, RESIGNATION, AGENCY, DUTY OF

CARE, (a) A  corporation shall have a president, a secretary, a trea­

surer and other officers with titles and duties as stated in the 

bylaws of the corporation or determined by the board and as may be 

necessary to enable the corporation to sign instruments and share 

certificates. Any two or more offices may be held by the same person, 

except the offices of president and secretary. When all of the issued 

and outstanding stock of the corporation is owned by one person, the 

person may hold all or any combination of offices.

(b) Except as otherwise provided in the articles or bylaws of

the corporation, officers shall be chosen by the board and serve at

the pleasure of the board, subject to the rights, if any, of an offi­

cer under a contract of employment. An officer may resign at any time 

upon written notice to the corporation without prejudice to the 

rights, if any, of the corporation under a contract to which the 

officer is a party.

(c) All officers as between themselves and the corporation have 

the authority and shall perform the duties in the management of the 

corporation as provided in the bylaws of the corporation or, to the 

extent not provided in the bylaws, as provided by the board.

(d) Subject to the provisions of AS 10.06.020(a), a note, mort­

gage, evidence of indebtedness, contract, share certificate,
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conveyance, or other instrument in writing, and an assignment or 

endorsement of these, executed or entered into between the corporation 

and another person, if signed by two individuals, one of w h o m  is the 

chairman of the board, the president, or a vice-president and the 

other of whom is the secretary, an assistant secretary, the treasurer, 

or an assistant treasurer of the corporation, is not invalidated as to 

the corporation by a lack of authority of the signing officers in the 

absence of actual knowledge on the part of the other person that the 

signing officers had no authority to execute the instrument.

(e) An officer shall perform the duties of an officer in good 

faith and with that degree of care, including reasonable inquiry, that 

an ordinarily prudent person in a like position would use under simi­

lar circumstances.

Sec. 10.06.485. LOANS TO DIRECTORS, OFFICERS, A ND EMPLOYEES,

(a) A loan may not be extended to an officer or employee without 

authorization by the board. A  loan may not be extended to a director 

without the approval of two-thirds of the voting shares. A n  employee 

or officer who is also a director is considered a director for p u r­

poses of this section. A  shareholder is not disqualified from voting 

on a loan to a shareholder as a director because of personal interest.

(b) A  loan to a director, officer, or employee and a loan se­

cured by the shares of the corporation may not be made unless the loan 

would be permissible as a distribution under AS 10.06.358 - 10.06.365. 

A  loan under this subsection impairs the retained earnings or paid-in 

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 corporation acts as a guarantor on a loan to a di r e c­

tor, officer, or employee, the guarantee is treated as a loan under
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(e) A  director, officer, or employee of an affiliate corporation 

is a director, officer, or employee of the lending corporation for 

purposes of this section.

(f) A  loan is to be judged by the duties of directors and offi-
i

cers to act in good faith in a m a n n e r  reasonably believed to be in the 

best interests of the corporation and wi t h  the care, including r e ason­

able inquiry, that an ordinarily prudent p e r s o n  in a like position 

w o u l d  use under similar circumstances.

Sec. 10.06.488. SECONDARY LIABILITY OF DIRECTORS A N D  OFFICERS,

(a) Except as exempted in (c) of this section and limited in (d) of 

this section, the following persons are, to the extent that the assets 

of the corporate entity prove insufficient, jointly and severally 

liable for contract indebtedness, whether formal or otherwise, for 

materials, supplies, inventory, or services furnished in the state 

during their period of service

(1) incorporators;

(2) directors, including other individuals allowed under 

AS 10.06.450(a) to exercise the authority given to directors under 

this chapter, and excluding a provisional director appointed under 

AS 10.06.640;

(3) the president, secretary, and treasurer in a domestic 

or foreign corporation, or the individuals performing the functions of 

these offices in a foreign corporation doing business in this state.

(b) For the purpose of this section, the period of service of an 

incorporator shall conclude w i t h  the designation under AS 10.06.210(3) 

o r  election under AS 10.06.223 of initial directors.

(c) The terms of a written contract between a corporation and a 

third party may modify or preclude the liability created by this

this section.
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section.

(d) Notwithstanding division by assignment or otherwise, the 

total secondary liability created by this section for the benefit of a 

creditor under (a) of this section may not exceed $2,500 exclusive of 

costs of collection.

(e) A  party against whom a claim is asserted under this section

is entitled to contribution from other persons enumerated in (a) of

this section.

Sec. 10.06.490. INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOY­

EES, AND AGENTS: INSURANCE, (a) A  corporation may indemnify a

person who was, is, or is threatened to be made a party to a com­

pleted, pending, or threatened action or proceeding, whether civil, 

criminal, administrative, or investigative, other than an action by or 

in the right of the corporation, by reason of the fact that the person 

is or was a director, officer, employee, or agent of the corporation, 

or is or was serving at the request of the corporation as a director, 

officer, employee, or agent of another corporation, partnership, joint 

venture, trust, or other enterprise. Indemnification may include

reimbursement of expenses, attorney fees, judgments, fines, and 

amounts paid in settlement actually and reasonably incurred by the

person in connection with the action or proceeding if the person acted 

in good faith and in a manner the person reasonably believed to be in 

or not opposed to the best interests of the corporation, and, with 

respect to a criminal action or proceeding, the person had no reason­

able cause to believe the conduct was unlawful. The termination of an 

action or proceeding by judgment, order, settlement, conviction, or 

upon a plea of nolo contendere or its equivalent, does not create a 

presumption that the person did not act in good faith and in a manner 

which the person reasonably believed to be in or not opposed to the
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best interests of the corporation, and, with respect to a criminal 

action or proceeding, the person had reasonable cause to believe that 

the conduct was unlawful.

(b) A corporation may indemnify a person who was, is, or is 

threatened to be made a party to a completed, pending, or threatened 

action by or in the right of the corporation to procure a judgment in 

its favor by reason of the fact that the person is or was a director', 

officer, employee, or agent of the corporation, or is or was serving 

at the request of the corporation as a director, officer, employee, or 

agent of another corporation, partnership, joint venture, trust, or 

other enterprise. Indemnification may include reimbursement for 

expenses and attorney fees actually and reasonably incurred by the 

person in connection with the defense or settlement of the action if 

the person acted in good faith and in a manner the person reasonably 

believed to be in or not opposed to the best interests of the corpo­

ration. Indemnification may not be made in respect of any claim, 

issue, or matter as to which the person has been adjudged to be liable 

for negligence or misconduct in the performance of the person's duty 

to the corporation except to the extent that the court in w h i c h  the 

action was brought determines upon application that, despite the 

adjudication of liability, in view of all the circumstances of the 

case, the person is fairly and reasonably entitled to indesmity for 

expenses that the court considers proper.

(c) To the extent that a director, officer, employee, or agent 

of a corporation has been successful on the merits or otherwise in 

defense of an action or proceeding referred to in (a) or (b) of this 

section, or in defense of a claim, issue, or matter in the action or 

proceeding, the director, officer, employee, or agent shall be indem­

nified against expenses and attorney fees actually and reasonably
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incurred in connection wit h  the defense.

(d) Unless otherwise ordered b y  a court, indemnification under

(a) or (b) of this section may only be made by a corporation upon a 

determination that indemnification of the director, officer, employee, 

or agent is proper in the circumstances because the director, officer, 

employee, or agent has met the applicable standard of conduct set out 

in (a) and (b) of this section. The determination shall be made by

(1) the board by a majority vote of a quorum consisting of 

directors who were not parties to the action or proceeding; or

(2) independent legal counsel in a written opinion if a 

quorum under (1) of this subsection is

(A) not obtainable; or

(B) obtainable but a majority of disinterested direc­

tors so directs; or

(3) approval of the outstanding shares.

(e) The corporation may pay or reimburse the reasonable expenses 

incurred in defending a civil or criminal action or proceeding in 

advance of the final disposition in the manner provided in (d) of this 

section if

(1) in the case of a director or officer, the director or 

officer furnishes the corporation wit h  a written affirmation of a good 

faith belief that the standard of conduct described in AS 10.06.450(b) 

or 10.06.483(e) has been met;

(2) the director, officer, employee, or agent furnishes the 

corporation a written unlimited general undertaking, executed person­

ally or on behalf of the individual, to repay the advance if it is 

ultimately determined that an applicable standard of conduct was not 

m e t ; and

(3) a determination is made that the facts then known to
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those making the determination wo u l d  not preclude indemnification 

under this chapter.

(f) The indemnification provided by this section is not exclu­

sive of any other rights to w h i c h  a person seeking indemnification may 

be entitled under a bylaw, agreement, vote of shareholders or di s i n­

terested directors, or otherwise, both as to action in the official 

capacity of the p e r s o n  and as to action in another capacity while 

holding the office. T h e  right to indemnification continues as to a 

person who has ceased to be a director, officer, employee, or agent, 

and inures to the benefit of the heirs, executors, and administrators 

of the person.

(g) A  corporation may purchase and maintain insurance on behalf 

of a person who is or was a director, officer, employee, or agent of 

the corporation, or is or was serving at the request of the corpo­

ration as a director, officer, employee, or agent of another co r p o­

ration, partnership, joint venture, trust, or other enterprise against

any liability asserted against the person and incurred by the person

in that capacity, or arising out of that status, whether or not the 

corporation has the power to indemnify the person against the liabil­

ity under the provisions of this section.

A R T I C L E  7. AMENDMENTS AND CHANGES.

Sec. 10.06.502. AUTHORIZATION: PERMITTED A ND PROHIBITED A M E N D­

MENTS. (a) By complying w i t h  the provisions of this chapter a c o r p o­

ration may amend its articles of incorporation from time to time and 

in as many respects as desired if its articles as amended contain only 

provisions that w o u l d  be lawful to insert in original articles filed 

at the time of the filing of the amendment.

(b) In particular, and without limitation upo n  the general power 

of amendment, a corporation m a y  amend its articles of incorporation to
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(1) change its corporate name;

(2) extend a limitation upon its period of duration;

(3) change, enlarge, or diminish a limitation upon its 

corporate purpose;

(4) increase or decrease the aggregate number of shares, or

shares of a class, that the corporation has authority to issue;

(5) exchange, classify, reclassify, or cancel all or part 

of its shares, whether issued or unissued;

(6) change the designation of all or a part of its shares, 

whether issued or unissued, and to change the preferences, limita­

tions, and the relative rights of all or part of its shares, whether 

issued or unissued;

(7) change shares of a class, whether issued or unissued,

into a different number of shares of the same class or into the same

or a different number of shares of other classes;

(8) create new classes of shares having rights and pref­

erences either prior and superior or subordinate and inferior to the 

shares of a class then authorized, whether issued or unissued;

(9) cancel or otherwise affect the right of the holders of 

the shares of a class to receive dividends that have accrued but have 

not been declared;

(10) divide a preferred or special class of shares, whether 

issued or unissued, into series and fix and determine the designation 

of the series and the variations in the relative rights and prefer­

ences as between the shares of the series;

(11) authorize the board to establish, out of authorized but 

unissued shares, series of a preferred or special class of shares and 

fix and determine the relative rights and preferences of the shares of 

the series;
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(12) authorize the board to fix and d e t e m i n e  the relative 

rights and preferences of the authorized but unissued shares of series 

in which either the relative rights and preferences have not been 

fixed and determined or the relative rights and preferences are to be 

changed;

(13) revoke, diminish, or enlarge the authority of the board 

to establish series out of authorized but unissued 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, 

whether then or thereafter authorized.

(c) A  corporation may not amend its articles of incorporation to 

alter a statement that may 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 either after the corporation has filed a notice under AS 10.- 

06.165 or 10.06.813.

Sec. 10.06.504. PROCEDURE TO AMEND ARTICLES OF INCORPORATION,

(a) A  corporation ahall amend its articles of incorporation in the 

following suumer:

(1) If shares have not been issued, the board shall adopt a 

resolution setting out the proposed amendment or amendments.

(2) Subject to AS 10.06.506, if shares have been issued, an 

amendment shall be approved by the board and the outstanding shares. 

Approval may be initiated by the shareholders either before or after 

consideration by the board. If the board adopts a resolution setting 

out a proposed amendment, the board shall direct that the amendment be 

submitted to a  vote at a meeting of shareholders that may be either
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the annual or a special meeting. If approval of the outstanding

shares is obtained before action by the board, the board shall con­

sider and either approve or reject the amendment at the next regular

or special meeting.

(3) Unless the articles of incorporation provide otherwise, 

a corporation's board of directors may adopt one or more of the fol­

lowing amendments to the articles of incorporation without shareholder 

action:

(A) to delete the names and addresses of the initial

directors;

(B) to delete the name and address of the initial 

registered agent or registered office, if a statement of change 

is on file with the commissioner; or

(C) to change each issued and unissued authorized 

share of an outstanding class into a greater n u m b e r  of whole 

shares if the corporation has only shares of that class outstand­

ing.

(b) A  proposed amendment may be contained in restated articles

of incorporation that contain

(1) a statement that except for the designated amendment 

the restated articles correctly set out without change the provisions 

of the articles being amended; and

(2) a statement that the restated articles together with 

the designated amendment supersede the original articles and all 

amendments to the original articles.

(c) Written notice setting out the proposed amendment or amend­

ments or a summary of the changes to be made shall be given to each 

shareholder of record entitled to vote thereon within the time and in 

the manner provided in this chapter for the giving of notice of
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meetings of shareholders. If the amendment is to be considered at an 

annual meeting, the proposed amendment or summary may be included in 

the notice of the annual meeting.

Sec. 10.06.506. CLASS VOTING ON AMENDMENTS. (a) The holders of 

the outstanding shares of a class may vote as a class upon a proposed 

amendment, whether or not the holders are entitled to vote on the 

amendment by the provisions of the articles of incorporation, if the 

amendment

(1) increases or decreases the aggregate number of autho­

rized shares of the class;

(2) exchanges, reclassifies, or cancels all or part of the 

shares of the class;

(3) exchanges or creates a right of exchange of all or part 

of the shares of another class into the shares of the class;

(A) changes the designations, preferences, limitations, or 

relative rights of the shares of the class;

(5) changes the shares of the class into the same or a 

different number of shares of the same class or another class;

(6) creates a new class of shares having rights and p r e f­

erences prior and superior to the shares of the class, or increases 

the rights and preferences or the number of authorized shares of a 

class having rights and preferences prior or superior to the shares of 

the class;

(7) divides the shares of a preferred or special class into 

series and fixes and determines the designation of the series and the 

variations in the relative rights and preferences between the shares 

of the series or authorizes the board to do so;

(8) limits or denies the existing preemptive rights of the

shares of the class; ^
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(9) cancels or otherwise affects dividends on the shares of 

the class that are accrued but not declared.

(b) If the holders of the outstanding shares of a class are 

entitled to vote as a class under (a) of this section, the amendment 

is not approved unless it receives a majority vote of the outstanding 

shares of that class and approval of the outstanding shares.

Sec. 10.06.508. GREATER VOTING REQUIREMENTS. If the articles of 

incorporation require the vote of a larger proportion or of all of the 

shares of a class or series, or of a larger proportion or of all the 

directors, than is otherwise required by this chapter, the provision 

in the articles requiring the greater vote may not be altered, amend­

ed, or repealed except by that greater vote unless otherwise provided 

in the articles.

Sec. 10.06.510. ARTICLES OF AMENDMENT. The articles of amend­

ment shall be executed by the corporation by its president or vice- 

president and by its secretary or an assistant secretary, and verified 

by one of the officers signing the articles of amendment, and shall 

set out the

(1) name of the corporation;

(2) amendment adopted;

(3) date of the approval of the amendment by the board and 

outstanding shares, or by the board if shares have not been issued;

(4) number of shares outstanding and the number of shares

entitled to vote, and if the shares of a class are entitled to vote as

a class, the designation and number of outstanding shares of each 

class entitled to vote;

(5) number of shares voted for and against the amendment

and, if the shares of a class are entitled to vote as a class, the

number of shares of each class voted for and against the amendment, or
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if shares have not been issued, a statement to that effect; and

(6) manner in which an exchange, reclassification, or 

cancellation 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. FILING OF ARTICLES OF AMENDMENT. An original

and an exact copy of the articles of amendment shall be delivered to 

the commissioner for processing according to AS 10.06.910 and for 

issuance of a certificate of amendment.

Sec. 10.06.514. EFFECT OF CERTIFICATE OF AMENDMENT. (a) An

amendment is effective upon the issuance of a certificate of amendment

by the commissioner, or on a later date, not more than 30 days after 

the filing of the certificate with the commissioner, as provided in 

the articles of amendment.

(b) An amendment may not affect an existing cause of action in 

favor of or against the corporation, or a pending suit to which the

corporation is a party, or the existing rights of persons other than

shareholders. If the corporate name is changed by amendment, a suit 

brought by or against the corporation under its former name does not 

abate.

Sec. 10.06.516. RESTATED ARTICLES OF INCORPORATION. A  domestic

corporation may, by resolution adopted by the board, restate its 

articles of incorporation as amended up to that time. Upon the adop­

tion of the resolution, restated articles shall be executed by the 

corporation by its president or a vice-president and by its secretary 

or assistant secretary and verified by one of the officers signing the 

articles and shall set out all of the operative provisions of the

articles as amended up to that time together with a statement that the

restated articles correctly set out without change the corresponding
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provisions of the articles as amended up to that time and that the 

restated articles supersede the original articles and all amendments 

to them.

Sec. 10.06.518. FILING OF RESTATED ARTICLES OF INCORPORATION. 

An original and an exact copy of the restated articles of i n c o r p o­

ration shall be delivered to the commissioner for processing according 

to AS 10.06.910 and for issuance of a restated certificate of incorpo­

ration.

Sec. 10.06.520. EFFECT OF ISSUANCE OF RESTATED CERTIFICATE OF 

INCORPORATION. Upon the issuance of a restated certificate of incor­

poration, the restated articles of incorporation become effective and 

supersede the original articles and all amendments.

Sec. 10.06.522. AMENDMENT OF ARTICLES OF INCORPORATION IN R E­

ORGANIZATION PROCEEDINGS, (a) If a pl a n  of reorganization of a cor­

poration has been confirmed by decree or order of a court in pro­

ceedings for the reorganization of the corporation under an applicable 

statute of the United States relating to reorganization of corpora­

tions, the articles of the corporation may be amended as necessary in 

the manner provided in (c) of this section, in order to carry out the 

plan and put it into effect, only if the articles as amended contain 

provisions that might be lawfully contained in original articles at 

the time of the making of the amendment.

(b) In particular, and without limitation upon the general power 

of amendment, the articles of incorporation m ay be amended to

(1) change the corporate name, period of duration, or cor­

porate purposes of the corporation;

(2) repeal, alter, or amend the bylaws of the corporation;

(3) change the aggregate number of shares or shares of a 

class that the corporation has authority to issue;
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(4) change the preferences, limitation, and relative rights 

of all or part of the shares of the corporation, and classify, r e­

classify, or cancel all or part of the shares, whether issued or u n­

issued;

(5) authorize the issuance of bonds, debentures, or other 

obligations of the corporation, whether or not convertible into shares 

of a class or bearing warrants or other evidences of optional rights 

to purchase or subscribe for shares of a class, and fix the terms and 

conditions of the bonds, debentures, or other obligations; and

(6) constitute or reconstitute and classify or reclassify 

the board of the corporation, and appoint directors and officers in 

place of or in addition to all or any of the directors or officers 

then in office.

(c) Articles of amendment approved by decree or order of a court c
shall be executed and verified by the person or persons the court 

designates or appoints for the purpose, and shall set out the name of 

the corporation, the amendments of the articles approved by the court, 

the date of the decree or order approving the articles of amendment, 

the title of the proceedings in which the decree or order was entered, 

and a statement that the decree or order was entered by a court having 

jurisdiction of the proceedings for the reorganization of the corpo­

ration under an applicable statute of the U n ited States.

Sec. 10.06.524. FILING OF AMENDMENT OF ARTICLES IN REORGANIZA­

TION PROCEEDINGS. A n  original and an exact copy of the articles of 

amendment in reorganization proceedings shall be delivered to the 

commissioner for processing according to AS 10.06.910 and for issuance 

of a certificate of amendment.

Sec. 10.06.526. EFFECT OF ISSUANCE OF CERTIFICATE OF AMENDMENT 

IN REORGANIZATION PROCEEDINGS. A n  amendment becomes effective upon

«
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the issuance of a certificate of amendment in reorganization proceed­

ings, and the articles are considered to be amended without action by 

the directors or shareholders of the corporation and with the same 

effect as if the amendments had been adopted by unanimous action of 

the directors and shareholders of the corporation.

ARTICLE 8. ORGANIC CHANGE.

Sec. 10.06.530. MERGER. Two or more domestic corporations may 

merge into one of such corporations under a plan of merger approved in 

the manner provided in AS 10.06.530 - 10.06.582.

Sec. 10.06.532. PROCEDURE FOR MERGER. A  plan of merger approved 

by a resolution of the board of each corporation shall be proposed 

setting out

(1) the names of the corporations proposing to merge and 

the name of the surviving corporation into which they propose to 

m e r g e ;

(2) the terms and conditions of the proposed merger;

(3) the manner and basis of converting the shares of each 

merging corporation into shares or other securities or obligations of 

the surviving corporation;

(A) a statement of changes in the articles of incorporation 

of the surviving corporation caused by the merger; and

(5) other provisions of the merger considered necessary or

desirable.

Sec. 10.06.53A. CONSOLIDATION. Two or more domestic corpora­

tions may consolidate into a new domestic corporation under a plan of 

consolidation approved in the manner provided in AS 10.06.530 - 

10.06.582.

Sec. 10.06.536. PROCEDURE FOR CONSOLIDATION. A  plan of consoli­

dation approved by a resolution of the board of each corporation shall
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be proposed setting out

(1) the names of the corporations proposing to consolidate 

and the name of the new corporation into which they propose to consol­

idate;

(2) the terms and conditions of the proposed consolidation;

(3) the manner and basis of converting the shares of each 

corporation into shares or other securities or obligations of the new 

corporation;

(4) the statements with respect to the new corporation

required to be set out in the articles of incorporation for corpora­

tions organized under this chapter; and

(5) other provisions of the consolidation considered ne c e s­

sary or desirable.

Sec. 10.06.538. SHARE EXCHANGE. All of the issued or outstand­

ing shares of one or more classes of a domestic corporation may be 

acquired through the exchange of all of the issued or outstanding

shares of the class or classes by another domestic or foreign corpo­

ration under a plan of exchange approved in the manner provided in 

AS 10.06.530 - 10.06.582.

Sec. 10.06.540. PROCEDURE FOR SHARE EXCHANGE. (a) A  plan of

exchange approved by a resolution of the board of each corporation

shall be proposed setting out

(1) the name of the corporation the shares of which are 

proposed to be acquired by exchange and the name of the acquiring 

corporation;

(2) the terms and conditions of the proposed exchange;

(3) the manner and basis of exchanging the shares to be 

acquired for shares, obligations, or other securities of the acquiring 

corporation or another corporation, or, in whole or in part, for cash
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(4) other provisions of the proposed exchange considered 

necessary or desirable.

(b) The procedure authorized by this section does not limit the 

power of a corporation to acquire all or part of the shares of any 

class or classes of a corporation through voluntary exchange or other­

wise by agreement with the shareholders.

Sec. 10.06.542. DISPARATE TREATMENT OF SHARES OF THE SAME CLASS 

O R  SERIES PROHIBITED: EXCEPTIONS. (a) Except as provided in (b) of

this section all shares of the same class or series shall be treated 

equally with respect to a distribution of shares, cash, property, 

rights, or securities in any plan of merger, consolidation, or share 

ex c h a n g e .

(b) Disparate treatment of shares of the same class or series 

may be proposed in a plan of merger, consolidation, or share exchange 

if

(1) disparate treatment is necessary to preserve a s u b­

chapter S election under the Internal Revenue Code of 1954;

(2) there is a sound business reason for disparate tr e a t­

ment and proponents of the plan 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. NOTICE TO A N D  APPROVAL BY SHAREHOLDERS. U p o n

approval by the board of each corporation of a plan of merger, c o n­

solidation, or exchange, each board shall, by resolution, direct that 

the plan be submitted for approval, at either an annual or special 

meeting, by the outstanding shares of each corporation. Written 

notice shall be given to each shareholder of record, whether or not 

the share or shares of the shareholder have voting rights under the

or other property;
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articles of the corporation, not less than 20 days before the meeting, 

in the manner provided in this chapter for the giving 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 p ur­

poses of the meeting is to consider the proposed plan of merger, 

consolidation, or exchange. A  copy or summary of the plan of merger, 

consolidation, or exchange, as well as a copy of AS 10.06.57A and 

10.06.576, concerning the rights of a dissenting shareholder, shall be 

included with the notice.

Sec. 10.06.5A6. M ANNER OF APPROVAL BY SHAREHOLDERS. At each 

meeting for which notice is given under AS 10.06.5AA a vote of the 

shareholders shall be taken on the proposed plan of merger, consolida­

tion, or exchange. Each outstanding share of each corporation may 

vote on the proposed plan whether or not the share has voting rights 

under the articles of the corporation. The plan is approved if it 

receives the affirmative vote of at least two-thirds of the outstand­

ing shares of each corporation. If a class of shares of a corporation 

is entitled to vote on the plan as a class, the plan is approved if it 

receives the affirmative vote of at least two-thirds of the outstand­

ing shares of each class of shares entitled to vote on the plan as a 

class and the affirmative vote of at least two-thirds of the total 

shares entitled to vote on the plan. A  class of shares of a corpo­

ration is entitled to vote as a class if a plan contains a provision 

that, if contained in a proposed amendment to the articles of incorpo­

ration, would entitle the class of shares to vote as a class and, in 

the case of an exchange, if the class is included in the exchange.

Sec. 10.06.5A8. ABANDONMENT OF PLAN OF MERGER, CONSOLIDATION, OR 

EXCHANGE. After approval of the outstanding shares of each corpo­

ration under AS 10.06.5A6 and before the filing of the articles of
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merger, consolidation, or exchange, the merger, consolidation, or 

exchange may be abandoned under provisions set out in the plan.

Sec. 10.06.550. ARTICLES OF MERGER, CONSOLIDATION, OR EXCHANGE. 

After approval, articles of merger, articles of consolidation, or 

articles of exchange shall be executed by each corporation by its 

president or a vice-president and by its secretary or an assistant 

secretary, and verified by one of the officers of each corporation 

signing the articles, and shall set out the

(1) plan of merger, consolidation, or exchange;

(2) number of shares outstanding of each corporation, and,

if the shares of a class were entitled to vote as a class, the desig­

nation and number of outstanding shares of the class; and

(3) number of shares voted for and against the plan, and,

if the shares of a class were entitled to vote as a class, the number

of shares of the class voted for and against the plan.

Sec. 10.06.552. FILING OF ARTICLES OF MERGER, CONSOLIDATION, OR 

EXCHANGE. An original and an exact copy of the articles of merger, 

consolidation, or exchange shall be delivered to the commissioner for 

processing according to AS 10.06.910 and for the issuance of a certif­

icate of merger, consolidation, or exchange.

Sec. 10.06.554. MERGER OF SUBSIDIARY CORPORATION. A  corporation 

owning at least 90 percent of the outstanding shares of each class of 

another corporation may merge the other corporation into itself with­

out approval by a vote of the shareholders of either corporation.

Sec. 10.06.556. PROCEDURE FOR MERGER OF SUBSIDIARY CORPORATION,

(a) The board of a proposed surviving corporation shall, by resolu­

tion, approve a plan of merger setting out

(1) the name of the subsidiary corporation and the name of 

the corporation owning at least 90 percent of its shares;
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(2) subject to AS 10.06.542, the manner and basis of con­

verting the shares of the subsidiary corporation into shares, obliga­

tions, or other securities of the surviving or other corporation or, 

in whole or in part, into cash or other property.

(b) A copy of a plan of merger shall be mailed to each share­

holder of record of the subsidiary corporation.

(c) Articles of merger shall be executed by the surviving corpo­

ration by its president or a vice-president and by its secretary or an 

assistant secretary, and verified by one of its officers signing the 

articles, and shall set out the

(1) plan of merger;

(2) number of outstanding shares of each class of the 

subsidiary corporation and the number of those shares of each class

owned by the surviving corporation; and r

(3) date of the mailing to shareholders of the subsidiary 

corporation of the plan of merger.

Sec. 10.06.558. FILING OF ARTICLES OF MERGER OF SUBSIDIARY COR­

PORATION. An original and an exact copy of the articles of merger of 

a subsidiary corporation shall be delivered to the commissioner for 

processing according to AS 10.06.910 and for the issuance of a certif­

icate of merger.

Sec. 10.06.560. EFFECT OF MERGER, CONSOLIDATION, OR EXCHANGE.

(a) A merger, consolidation, or exchange is effective upon the issu­

ance of a certificate of merger, consolidation, or exchange by the 

commissioner, or on a later date, not more than 30 days after the 

filing of the certificate with the commissioner, as provided in the 

plan.

(b) When a merger or consolidation becomes effective,

(1) the corporations that are parties to the plan of merger
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or consolidation shall be a single corporation,, that, in the case of a 

merger, shall be that corporation designated in the plan of merger as 

the surviving corporation, and, in the case of a consolidation, shall 

be the new corporation provided for in the plan of consolidation;

(2) the separate existence of all corporations that are

parties to the pl a n  of merger or consolidation, except the surviving

or new corporation, ceases;

(3) a surviving or new corporation has all the rights, 

privileges, immunities, and powers and is subject to all the duties 

and liabilities of a corporation organized under this chapter;

(4) the surviving or new corporation possesses all the 

public and private rights, privileges, immunities, and franchises of 

each of the merging or consolidating corporations; all property, real, 

personal, and mixed, and all debts due on whatever account, including 

subscriptions to shares, and all other choses in action, and every 

other interest of, belonging to, or due to each of the merged or c o n­

solidated corporations, shall be transferred to and vested in the 

surviving or n e w  corporation without further act; and the title to 

real estate, or an interest in real estate, vested in any of the 

corporations may not revert or be in any way impaired by reason of a 

merger or consolidation;

(5) a surviving or new corporation is responsible and 

liable for all the liabilities and obligations of each of the merged 

or consolidated corporations; a claim existing or action or proceeding 

pending by or against the merged or consolidated corporations may be 

prosecuted as if the merger or consolidation has not taken place, or 

the surviving or new corporation may be substituted in its place; and 

the rights of creditors or any liens upon the property of the merged 

or consolidated corporations may not be impaired by the m e r g e r  or
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consolidation;

(6) in the case of a aerger, the articles of incorporation 

of the surviving corporation are considered to be amended to the 

extent that changes in its articles are stated in the p l a n  of merger; 

and, in the case of a consolidation, the statements set out in the 

articles of consolidation that are required or permitted to be set out 

in the articles of incorporation of corporations organized under this 

chapter are considered to be the original articles of the new corpo­

ration.

(c) When a merger, consolidation, or exchange becomes effective, 

the shares of the corporation or corporations party to the plan that 

are to be converted or exchanged under the terms of the plan cease to 

exist, in the case of a merger or consolidation, or are considered to 

be exchanged, in the case of an exchange, and the holders of the 

shares are entitled only to the shares, obligations, other securities, 

cash, or other property into which the shares have b e e n  converted or 

for which they have been exchanged, in accordance with the plan, 

subject to the rights under AS 10.06.574.

Sec. 10.06.562. MERGER, CONSOLIDATION, OR EXCHANGE OF SHARES 

BETWEEN DOMESTIC A N D  FOREIGN CORPORATION. One or more foreign corpo­

rations and one or more domestic corporations may be merged or consol­

idated, or participate in an exchange, if the merger, consolidation, 

or exchange is permitted by the laws of the state under wh i c h  each 

foreign corporation is organized and

(1) each domestic corporation complies w i t h  the provisions 

of this chapter wit h  respect to the merger, consolidation, or exchange 

of domestic corporations and each foreign corporation cosq>lies with 

the applicable provisions of the laws of the state under which it is 

organized; and
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1 (2) if the surviving or new corporation is to be governed

2 by the laws of another state, it complies with the provisions of this

3 chapter concerning foreign corporations if it is to transact business

4 in this state and it files with the commissioner an

5 (A) agreement that the surviving or new foreign corpo-

6 ration may be served with process in this state in a proceeding

7 for the enforcement of an obligation of a domestic corporation

8 that is a party to the merger or consolidation and in a proceed-

9 ing for the enforcement of the rights of a dissenting shareholder

10 of a domestic corporation against the surviving or new corpora-

11 tion;

12 (B) irrevocable appointment of the commissioner as the

13 agent of the surviving or new corporation to accept service of

14 process in a proceeding described in (A) of this paragraph; and

15 (C) agreement that it will promptly pay to the dis-

16 senting shareholders of a domestic corporation the amount to

17 which they are entitled under provisions of this chapter with

18 respect to the rights of dissenting shareholders.

19 Sec. 10.06.564. REORGANIZATION: DISCLOSURE OF ALIEN AFFILIATES.

20 Not less than 20 days before the consummation of an organic change

21 under AS 10.06.530 - 10.06.562, the surviving or new corporation shall

22 deliver to the commissioner

23 (1) a list of the names and addresses of each alien affil-

24 iate of the surviving or new corporation;

25 (2) the percentage of outstanding shares controlled by each

26 alien affiliate; and

27 (3) a specific description of the nature of the relation-

28 ship between the surviving or new corporation and its alien affiliate.

29 Sec. 10.06.566. SALE OF ASSETS IN REGULAR COURSE OF BUSINESS;

SB0306a -89- SB 306



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

MORTGAGE OR PLEDGE OF ASSETS. The board of the corporation, without 

the approval of the shareholders or outstanding shares of the corpora­

tion, may authorize the sale, lease, exchange, or other disposition of 

all, or substantially all, the property and assets of a corporation in 

the usual and regular course of its business and the mortgage or 

pledge of any or all property and assets of a corporation whether or 

not in the usual and regular course of business, upon terms and con­

ditions and for consideration, that may consist in whole or in part of 

cash or other property, including shares, obligations, or other secu­

rities of another domestic or foreign corporation.

Sec. 10.06.568. SALE OF ASSETS NOT IN REGULAR COURSE OF BUSI­

NESS. (a) A  sale, lease, exchange, or other disposition of all, or 

substantially all, of the property and assets, with 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 considera­

tion, that may consist in whole or in part of cash or other property, 

including shares, obligations or other securities of another foreign 

or domestic corporation, as authorized in (b) of this section.

(b) A  sale, lease, exchange, or other disposition shall be 

recommended to the shareholders by resolution approved by the board 

and submitted to a vote of the shareholders at a regular or special 

meeting. Written notice shall be given to each shareholder of record 

of the corporation, whether or not the shares have voting rights under 

the articles of the corporation, not less than 20 days before the 

meeting, in the manner provided in this chapter for the giving 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 meeting is to consider the proposed sale, lease, 

exchange, or other disposition, and include a copy of AS 10.06.574 -
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1 10.06.576, concerning the rights of a dissenting shareholder.

2 Sec. 10.06.570. APPROVAL OF TRANSACTION BY SHAREHOLDERS. (a)

3 At a meeting for w h i c h  notice is given under AS 10.06.568(b) a vote of

4 the shareholders shall be t a k e n  on the recommended sale, lease, ex-

5 change, or other disposition and the shareholders m a y  fix, or may

6 authorize the board to fix, the terms and conditions and the consid-

7 eration to be received by the corporation. The transaction is ap-

8 proved if the recommendation of the board receives the affirmative

9 vote of at least two- thirds of the outstanding shares of the corpo-

10 ration, unless a class of shares is entitled to vote as a class, in

11 which event the transaction shall be approved u p o n  receiving the

12 affirmative vote of at least two-thirds of the outstanding shares of

13 each class of shares entitled to vote as a class and of the total

14 shares entitled to vote.

15 (b) If the buyer in a sale of assets under A S  10.06.568 is in

16 control of or under common control wit h  the seller, the principal

17 terms of the sale must be approved by at least 90 percent of the

18 outstanding shares of the seller unless the sale is to a domestic or

19 foreign corporation in consideration for the nonredeemable common

20 shares of the purchasing corporation or its parent.

21 Sec. 10.06.572. ABANDONMENT OF TRANSACTION B Y  BOARD. The board

22 in its discretion may abandon a sale, lease, exchange, or other dispo-

23 sition of assets after approval by the shares without further action

24 or approval by the shares, subject to the rights of third parties

25 under contracts relating to the sale, lease, exchange, or other dispo-

26 sition.

27 Sec. 10.06.574. RI G H T  OF SHAREHOLDERS TO DISSENT. (a) A  share-

28 holder may dissent from the following corporate actions:

29 (1) a plan of merger, consolidation, or exchange to which
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the corporation is a party; or

(2) a sale or exchange of all or substantially all of the

property and assets of the corporation not made in the usual and

regular course of its business, including a sale in dissolution, but

not including a sale under a court order or a sale for cash on terms 

requiring that all or substantially all of the net proceeds of the

sale be distributed to the shareholders in accordance with their 

respective interests within one year after the date of sale.

(b) T he rights of a shareholder who dissents as to less than all 

of the shares registered in the name of the shareholder shall be 

determined as if the shares as to which the shareholder dissents and 

the other shares of the shareholder are registered in the names of 

different shareholders.

(c) This section does not apply to the shareholders of the sur­

viving corporation in a merger if a vote of shareholders of the sur­

viving corporation is not necessary to authorize the merger.

(d) This section does not apply to the holders of shares of a 

class or series if the shares of the class or series were registered 

on a national securities exchange on the date fixed to determine the 

shareholders entitled to vote at the meeting of shareholders at which 

the plan of merger, consolidation, or exchange or the proposed sale or 

exchange of property and assets is to be acted upon unless the arti­

cles of the corporation provide otherwise.

Sec. 10.06.576. RIGHTS OF DISSENTING SHAREHOLDERS: PROCEDURE TO

ENFORCE SHAREHOLDER'S RIGHT TO RECEIVE PAYMENT FOR SHARES; WITHDRAWAL 

OF DEMAND, (a) A  shareholder electing to exercise a right to dissent 

shall file with the corporation, before or at the meeting of share­

holders at which the proposed corporate action is submitted to a vote, 

a written objection to the proposed corporate action. The objection
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must include a notice of election to dissent, the shareholder's name 

and residence address, the number and classes of shares as to which 

the shareholder dissents, and a demand for payment of the fair value 

of the shares if the action is taken. A shareholder to whom the 

corporation did not give notice of the meeting in accordance with this 

chapter is not required to make the objection provided in this sec­

tion.

(b) Within 10 days after the shareholders' vote authorizing the 

action, the corporation shall given written notice of the authoriza­

tion to each shareholder who filed written objection or from whom 

written objection was not required. The corporation may consider that 

a shareholder who voted for the proposed action has elected not to 

enforce a right of dissent under this chapter, and need not give 

notice to the shareholder.

(c) Within 20 days after notice has been given under (b) of this 

section, a shareholder from whom written objection was not required 

under (a) of this section and who elects to dissent shall file with 

the corporation a written notice of the election, stating the share­

holder's name and residence address, the number and classes of shares 

as to which the shareholder dissents, and a demand for payment of the 

fair value of the shares. A  shareholder who elects to dissent from a 

merger under AS 10.06.532, a consolidation under AS 10.06.534, a share 

exchange under AS 10.06.540, a transaction authorized under AS 10.06.- 

562, or a sale of assets under AS 10.06.568 shall file a written 

notice of the election to dissent within 20 days after the merger 

plan, consolidation plan, share exchange plan, or sale of assets 

resolution has been mailed to the shareholder.

(d) A merger, consolidation, or exchange is considered completed 

within the meaning of this chapter on the effective date determined in
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accordance with AS 10.06.560; a transaction under AS 10.06.568 is 

completed within the meaning of this chapter when the corporation has 

received the consideration specified in the board resolution that was 

submitted to the shareholders in accordance with that section.

(e) Upon completion of the corporation action, the shareholder 

shall cease to have the rights of a shareholder except the right to be 

paid the fair value of the shares as to which the dissenter's rights 

were perfected under this chapter. A notice of election may be wit h­

drawn 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 

completion of the corporate action, except that the time for wi t h­

drawing a notice of election shall be extended for 60 days from the

date an offer is made, if the corporation fails to make a timely offer

under AS 10.06.578. After the time for withdrawal has expired, with­

drawal of a notice of election requires the written consent of the 

corporation. In order to be effective, withdrawal of a notice of

election must be accompanied by the return 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 action is

rescinded, if a court determines that the shareholder is not entitled 

to the right to dissent, or if the shareholder otherwise loses the

right to dissent, the shareholder shall not have the right to receive 

payment for the shares and shall be reinstated to all rights as a 

shareholder that were effective on the date of the completion of the 

corporate action. The rights to which the shareholder is reinstated 

include intervening preemptive rights and the right to payment of an. 

intervening dividend or other distribution. If an intervening right 

has expired of if a dividend or distribution that is not in cash has 

been completed, the corporation may elect to pay the shareholder the
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fair value of the shares in cash at the value, as determined by the 

board, at the time of the expiration or completion. The election to 

pay the value in cash shall be without prejudice to a corporate p ro­

ceeding that has occurred in the interim.

(f) At the time of filing the notice of election to dissent, or 

within 30 days after the shareholder has filed the notice, the share­

holder shall submit to the corporation, or to its transfer agent, the 

certificates representing the shares for which payment is claimed. 

The corporation or its transfer agent shall note conspicuously on the 

certificates that a notice of election has been filed, and shall 

return the certificates to the shareholder or to the person who sub­

mitted them on the shareholder's behalf. Unless a court, for good 

cause shown, otherwise directs, a shareholder who fails to comply with 

this subsection loses the right to dissent granted by this chapter, if 

the corporation gives written notice that the right to dissent will be 

lost to the shareholder w ithin 45 days from the date that the share­

holder filed the notice of election to dissent. If the corporation 

fails to exercise this notice option in a timely manner, the share­

holder retains the right to dissent granted by this chapter.

(g) When a certificate bearing a notation affixed u n d e r  (f) of 

this section is transferred, the new certificate must bear a similar 

notation and the name of the original dissenting holder of the shares. 

A  transferee of a new certificate acquires only the rights in the 

corporation that the original dissenting shareholder had at the time 

of transfer.

Sec. 10.06.578. OFFER A N D  PAYMENT TO DISSENTING SHAREHOLDERS; 

CIRCUMSTANCES WHERE PROHIBITED, (a) Within 15 days after the e x­

pirat i o n  of the period w ithin w h i c h  shareholders may file their notice 

of election to dissent under AS 10.06.576, or within 15 days after the
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proposed corporate action is completed, whichever is later, the corpo­

ration or, in the case of a merger or consolidation, the surviving or 

new corporation, shall make a written offer by certified mail to each 

shareholder who has filed the notice of election, to pay the amount 

the corporation estimates to be the fair value of the shares. The 

offer shall be made at the same price for each share to all dissenting 

shareholders of the same class, or if divided into series, of the same 

s eries.

(b) The offer required by (a) of this section shall be accom­

panied by a

(1) balance sheet of the corporation whose shares the 

dissenting shareholder holds; the date of the balance sheet shall be 

that of the most recent balance sheet produced in the 12 months before

(2) profit and loss statement or statements for at least 12 

months preceding the date of the balance sheet; if the corporation was 

not in existence during the entire 12-month period preceding the 

balance sheet required by (1) of this section, then a profit and loss 

statement for that portion of the 12-month period preceding the b al­

ance sheet during which the corporation was in existence;

(3) statement of the total number of shares with respect to 

which notices of election to dissent have been received and the total 

number of holders of these shares; and

(4) copy of this section and AS 10.06.580.

(c) If the corporate action has been completed the offer re­

quired by (a) of this section shall also be accompanied by

(1) advance payment to each shareholder who submitted the 

share certificates to the corporation as provided in AS 10.06.576(f), 

of the amount offered under (a) of this section; or
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(2) a statement to a shareholder who has not submitted the 

share certificates that advance payment of the amount offered under

(a) of this section will be made by the corporation promptly upon 

submission of the certificates.

(d) If the corporate action has not been completed when the 

offer required by (a) of this section is made, the advance payment or 

statement about the advance payment shall be sent to each shareholder 

entitled 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 shareholder that acceptance of the payment 

does not constitute a waiver of the shareholder's right to dissent.

(f) The corporation may consider that a shareholder who fails to 

make written objection to the amount tendered under (c)(1) of this 

section or to submit shares in response to the statement sent under

(c)(2) of this section within 30 days of the date the statement was 

mailed has agreed that the amount offered represents the fair value of 

the shares. The shareholder shall have no interest in the shares or 

the outcome of litigation begun under AS 10.06.580.

(g) Notwithstanding the other provisions of this section, if the 

payments otherwise required by (c) and (d) of this section or d e­

termined in accordance with AS 10.06.580 would be distributions in 

violation of AS 10.06.358 - 10.06.365, or 10.06.375, the corporation 

may not make a distribution to a dissenting shareholder. In that 

event, a corporation that would otherwise have the payment obligation 

under (c) and (d) of this section or AS 10.06.580 shall, in addition 

to complying with (a) and (b) of this section, give written notice 

within the time limits of (a) and (b) of this section to dissenting 

shareholders of its inability to make payment. The notice shall
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(1) an explanation why the corporation is unable to make 

the payments otherwise required by this section;

(2) a statement that a dissenting shareholder has an option

to

(A) withdraw the shareholder's notice of election to 

dissent, and that the corporation will consider that the w i t h­

drawal was made with the written consent of the corporation; or

(B) retain 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 liq­

uidated, retain the right to be paid 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 provided under (2) of this subsection within 60 

days after notice given as required by this section, the corporation 

will consider that the shareholder has withdrawn the notice of elec­

tion under (2)(A) of this subsection.

Sec. 10.06.580. ACTION TO DETERMINE VALUE OF SHARES UPON 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 

within the 30-day period specified in AS 10.06.578(f)

(1) the corporation shall, within 20 days after 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 where the registered 

office of the corporation is located, requesting that the fair value

include
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of the shares be determined; if, in the case of a merger or consolida­

tion, the surviving or new corporation is a foreign corporation w i t h­

out a registered office in the state, the petition shall be filed in 

the judicial district where the registered office of the domestic 

corporation was last located; or

(2) if the corporation fails to institute a proceeding as 

p r o v i d e d  in this section, a dissenting shareholder may institute a 

p r o c eeding in the name of the corporation; if a dissenting shareholder 

does not institute a proceeding within 30 days after the expiration of 

the 20-day period granted the corporation under (1) of this s ubsec­

tion, the dissenter loses the dissenter's rights unless the superior 

court, for good cause shown, otherwise directs.

(b) All dissenting shareholders who have rejected the corporate 

o f f e r  extended under AS 10.06.578(a), wherever residing, shall be made 

parties to the proceeding as an action against their shares quasi in 

rem. The corporation shall serve a copy of the complaint in the 

p roceeding on each dissenting shareholder who is a resident of this 

state in the manner provided by the Alaska Rules of Civil Procedure, 

and on each nonresident dissenting shareholder either by certified 

m a i l  and publication, or in another manner permitted by law. The 

jurisdiction of the court shall be plenary and exclusive. A  d i s s e n t­

ing shareholder who is a party to the proceeding is entitled to j u d g­

men t  against the corporation for the amount determined under (c) of 

this section to be the fair value of the shares of that shareholder.

(c) The court shall determine whether a dissenting shareholder 

w h o  is a party to the court action is entitled to receive payment for 

the shareholder's shares. If the corporation does not request a 

determination, or if the court finds that a dissenting shareholder is 

entitled to a determination, the court shall establish the value of
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the shares; for the purposes of this section, the value shall be the 

fair value at the close of business on the day before the date on 

which the vote was taken approving the proposed corporate action. In 

fixing the fair value of the shares, the court shall consider the 

nature of the transaction giving rise to the right to dissent under 

AS 10.06.576, its effects on the corporation and its shareholders, the 

concepts and methods customary in the relevant securities and finan­

cial markets for determining the fair value of shares of a corporation 

engaging in a similar transaction under comparable circumstances, and 

other relevant factors. The court may appoint one or more persons as 

appraisers to receive evidence and recommend a decision on the ques­

tion of fair value of the shares. The appraisers have the power and 

authority specified in the order of appointment or as amended.

(d) The judgment must include an allowance for interest at the 

rate the court finds to be fair and equitable, from the date on which 

the proposed corporate action vote was taken to the date of payment. 

In determining the rate of interest, the court shall consider all 

relevant factors, including the rate of interest that the corporation 

would have had to pay to borrow money during the pendency of the 

proceeding. If the court finds that the refusal of a shareholder to 

accept the corporate offer of payment for the shares is arbitrary, 

vexatious, or otherwise in bad faith, the court shall deny interest to 

the shareholder.

(e) A  party to the proceeding shall bear its own costs and 

expenses, including the fees and expenses of its counsel and of any 

experts employed by it. Notwithstanding the foregoing, the court may, 

in its discretion, apportion and assess all or part of the costs, 

expenses, and fees incurred by the corporation against one or more of 

the dissenting shareholders who are parties to the proceeding, if the
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court finds that a refusal to accept the corporate offer was arbi­

trary, vexatious, or otherwise in bad faith. The court may, in its

discretion, apportion and assess all or a part of the costs, expenses, 

and fees incurred by one or more of the dissenting shareholders who 

are parties to the proceeding against the corporation if the court 

finds that

(1) the fair value of the shares materially exceeds the

amount that the corporation offered to pay;

(2) an offer or required advance payment was not made by 

the corporation as provided in AS 10.06.578;

(3) the corporation failed to institute the special pro­

ceeding within the period specified under (a) of this section; or

(4) the action of the corporation in complying with its

obligations as provided in this chapter was arbitrary, vexatious, or 

otherwise in bad faith.

(f) Unless prohibited by AS 10.06.578(g), within 60 days after 

the final determination of the proceeding, the corporation shall pay 

to each dissenting shareholder who is a party the amount determined 

under (e) of this section in exchange for the surrender of the certif­

icate representing the dissenter's shares. Upon payment of the judg­

ment, the dissenting shareholder ceases to have an interest in the 

shares.

Sec. 10.06.582. STATUS OF SHARES ACQUIRED FROM DISSENTING SHARE­

HOLDERS. Shares acquired by a corporation under AS 10.06.578 and 

10.06.580 shall be held and disposed of by the corporation as other 

shares reacquired under AS 10.06.388, except that, in the case of a 

merger or consolidation, they shall be held and disposed of as the 

plan of merger or consolidation may otherwise provide.

ARTICLE 9. DISSOLUTION.
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Sec. 10.06.605. VOLUNTARY DISSOLUTION BY VOTE, WRITTEN CONSENT 

OF SHARES, OR ELECTION OF THE BOARD. (a) A  corporation may elect 

voluntarily to wind up and dissolve by

(1) the vote of shareholders taken at a special dr annual 

meeting with notice under AS 10.06.410 to each shateholddr entitled to 

vote at the meeting and stating that the purpose, or one of the p u r­

poses, of the meeting is to consider approval of voluntary dissolution 

of the corporation; at the meeting the election to voluntarily d i s­

solve is adopted upon receiving the affirmative votes of two-thirds or 

more of the shares of the corporation entitled to vote, unless any 

class of shares is entitled to vote as a class, in which case the 

election is adopted upon receiving the affirmative vote of two-thirds 

or more of the shares of each class entitled to vote as a class and of 

two-thirds or more of the shares entitled to vote; or

(2) written consent of the shares taken without a meeting 

(AS 10.06.423).

(b) The following corporations may elect by approval of the 

board to wind up and dissolve a corporation that has:

(1) been adjudicated bankrupt;

(2) disposed of all of its assets and has not conducted any 

business for a period of five years i n e d i a t e l y  preceding the adoption 

of the resolution to dissolve the corporation; and

(3) issued no shares.

Sec. 10.06.608. CERTIFICATE OF ELECTION: CONTENTS, SIGNING,

VERIFICATION AND FILING, (a) A  corporation that has elected to wind 

up and dissolve shall immediately file a certificate evidencing the 

election as provided in this section.

(b) The certificate shall be an officers' certificate or shall 

be signed and verified by at least a majority of the directors then in

C
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office, by one or more shareholders authorized to do so by the sh a r e­

holders holding shares representing 50 percent or more of the v oting 

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 under AS 10.06.483, the names and addresses of its d i r e c­

tors, and the statement that the corporation has elected to win d  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 under AS 10.06.605(a)(1);

(3) a copy of the w r i tten 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 w i t h i n  one 

of the categories described in AS 10.06.605(b) if the election 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

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 same manner as a n  elec­

tion under AS 10.06.605. A  certificate evidencing the election to 

revoke shall be signed, verified, and filed in the manner prescribed 

in AS 10.06.608.

(b) The certificate shall set out
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(1) that the corporation has revoked its election to wind 

up and dissolve;

(2) that no assets have been distributed as a result of the

election;

(3) the number of shares voting for the revocation and the 

total number of outstanding shares the holders of which were entitled 

to vote on the revocation, if the election to revoke was made by the 

vote of shareholders;

(4) a copy of the written consent signed by all share­

holders of the corporation if the election to revoke was made by the 

written consent of the shares;

(5) the resolution of the board if the election to revoke 

was made by the board.

Sec. 10.06.613. EFFECT OF CERTIFICATE OF REVOCATION OF ELECTION. 

Revocation of a voluntary dissolution proceeding is effective upon 

compliance with AS 10.06.610 and the corporation may again carry on 

its business.

Sec. 10.06.615. COMMENCEMENT AND CONDUCT OF VOLUNTARY PROCEED­

INGS FOR WINDING UP; CESSATION OF BUSINESS; NOTICE. (a) Voluntary 

proceedings for winding up the corporation commence upon the resolu­

tion of shareholders or directors of the corporation electing to wind 

up and dissolve, or u p o n  the filing with the corporation of a written 

consent of the shareholders.

(b) If a voluntary proceeding for winding up has commenced, the 

board shall continue to act as a board and has powers as provided in

(c) of this section to wind up and settle its affairs, both before and 

after the filing of the certificate of dissolution.

(c) If a voluntary proceeding for winding up has commenced, the 

corporation shall cease to carry on business except to the extent
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necessary for the beneficial winding up of its business and except 

during the period the board considers necessary to preserve the corpo­

ration's goodwill or going-concern value pending a sale of its busi­

ness or assets, in whole or in part. The board shall give written 

notice of the commencement of the proceeding for voluntary winding up 

by mail to all shareholders and all known creditors and claimants 

whose addresses appear on the records of the corporation. It is 

unnecessary to give notice to shareholders who voted in favor of 

winding up and dissolving the corporation.

Sec. 10.06.618. JUDICIAL SUPERVISION OF WINDING UP; PETITION AND 

NOTICE; ORDER PROTECTING SHAREHOLDERS AND CREDITORS. If a corporation 

is in the process of voluntary winding up, a court, upon the petition 

of the corporation, a five-percent shareholder, or three or more 

creditors, and upon notice to the corporation and to other persons 

interested in the corporation as shareholders and creditors as the 

court may order, may take jurisdiction over the voluntary winding-up 

proceeding if it appears necessary for the protection of any parties 

in interest. The court, if it assumes jurisdiction, may make orders 

as to any and all matters concerning the winding up of the affairs of 

the corporation and for the protection of its shareholders and credi­

tors of the corporation.

Sec. 10.06.620. ARTICLES OF DISSOLUTION: CONTENTS. If a corpo­

ration has been completely wound up without court proceedings, a 

majority of the directors then in office shall sign and verify arti­

cles of dissolution stating that

(1) the corporation has been completely wound up;

(2) its known debts and liabilities have been actually 

paid, or adequately provided for under AS 10.06.668, or paid or ade­

quately provided for as far as the assets of the corporation permit,
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or that it has incurred no known debts or liabilities; if there are 

known debts or liabilities for which adequate provision for payment 

has been made, the articles of dissolution shall state what provision 

has been made, setting out the name and address of the corporation, 

person, or governmental agency that has assumed or guaranteed payment, 

or the name and address of the depositary with which deposit has be e n  

made and such other information as may be necessary to enable the 

creditor or other person to whom payment is to be made to appear and 

claim payment of the debt or liability;

(3) its known assets have been distributed to shareholders, 

or, if there are no shareholders, to persons entitled to the assets, 

or wholly applied or deposited on account of its debts and liabilities 

or that it acquired no known assets;

(4) the corporation is dissolved.

Sec. 10.06.623. FILING OF ARTICLES OF DISSOLUTION. A n  original 

and an exact copy of the articles of dissolution shall be delivered to 

the commissioner for processing according to AS 10.06.910 and for 

issuance of a certificate of dissolution.

Sec. 10.06.625. EFFECT OF CERTIFICATE OF DISSOLUTION. Upon the 

issuance of a certificate of dissolution, the existence of the corpo­

ration ceases, except for the purpose of suits, other proceedings, and 

appropriate corporate action by shareholders, directors, and officers 

as provided in this chapter.

Sec. 10.06.628. INVOLUNTARY DISSOLUTION BY VERIFIED COMPLAINT; 

FILING; INTERVENTION BY SHAREHOLDER OR CREDITOR. (a) A  verified 

complaint for involuntary dissolution of a corporation on any of the 

grounds specified in (b) of this section may be filed in the superior 

court by the following persons:

(1) one-half or more of the directors in office;
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(2) a shareholder or shareholders who hold shares r e p r e­

senting not less tha n  33-1/3 percent o£ the total number of outstand­

ing shares, assuming conversion of preferred shares convertible into 

common shares, or of the outstanding common shares, or of the equity 

of the corporation, exclusive of shares owned by persons who have 

personally participated in any of the transactions enumerated in

(b)(4) of this section;

(3) a shareholder if the ground for dissolution is that the 

period for which the corporation was formed has terminated without 

extension; or

(4) another person expressly authorized to do so in the

arti c l e s .

(b) The grounds for involuntary dissolution are:

(1) the corporation has abandoned its business for more 

than one year;

(2) the corporation has an even number of directors who are 

equally divided and cannot agree as to the management of its affairs, 

so that its business can no longer be conducted to advantage or so 

that there is danger that its property and business will be impaired 

or lost, and the holders of the voting shares of the corporation are 

so divided into factions that they cannot elect a board consisting of 

an uneven number;

(3) there is internal dissension and two or more factions 

of shareholders in the corporation are so deadlocked that its business 

can no longer be conducted with advantage to its shareholders, or the 

shareholders have failed at two consecutive annual meetings at which 

all voting po w e r  was exercised to elect successors to directors whose 

terms have expired or would have expired upon election of their suc­

cessors;
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(4) those in control of the corporation have been guilty of 

or have knowingly countenanced persistent and pervasive fraud, m i s­

management or abuse of authority or persistent unfairness toward 

shareholders, or the property of the corporation is being misapplied

or wasted by its directors or officers;

(5) in the case of any corporation with 35 or fewer share­

holders of record, liquidation is reasonably necessary for the protec­

tion of the rights or interests of the complaining shareholder or 

shareholders; or

(6) the period for which the corporation was formed has

terminated without extension.

(c) Before the trial of the action a shareholder or creditor of 

the corporation may intervene.

(d) For purposes of this section, "shareholder" includes a bene­

ficial owner of shares who has entered into an agreement under AS 10.- 

06.425.

Sec. 10.06.630. AVOIDING DISSOLUTION BY VERIFIED COMPLAINT; 

PURCHASE OF PLAINTIFF’S SHARES; DETERMINATION OF FAIR VALUE; STAY; 

APPRAISAL; AWARD; APPEAL. (a) Subject to a contrary provision in the 

articles of incorporation, in a suit for involuntary dissolution under 

AS 10.06.628 the corporation or, if it does not elect to purchase, the 

holders of 50 percent or more of the voting power of the corporation, 

the "purchasing parties" may avoid the dissolution of the corporation 

and the appointment of a receiver by purchasing for cash the shares 

owned by the plaintiffs, the "moving parties" at their fair value. 

The fair value shall be determined on the basis of the liquidation 

value, taking into account the possibility of sale of the entire 

business as a going concern in a liquidation. The election of the 

corporation to purchase may be made by the approval of the outstanding
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shares excluding shares held by the moving parties.

(b) If the purchasing parties elect to purchase the shares owned 

by the moving parties, and are unable to agree with the moving parties 

upon the fair value of the shares, and give bond with sufficient 

security to pay the estimated reasonable expenses, including attorney 

fees, of the moving parties if the expenses are recoverable under (c) 

of this section, the court upon application of the purchasing parties 

shall stay the winding up and dissolution proceeding and shall proceed 

to ascertain and fix the fair value of the shares owned by the moving 

parties.

(c) The court shall appoint three disinterested appraisers to 

appraise the fair value of the shares owned by the moving parties, and 

shall make an order referring the matter to the appraisers for the 

purpose of ascertaining the value of the shares. The order shall 

prescribe the time and manner of producing evidence if evidence is 

required. The award of the appraisers or of a majority of the ap­

praisers, when confirmed by the court, is final and conclusive upon 

all parties. The court shall enter a decree that provides in the 

alternative for winding up and dissolution of the corporation unless 

payment is made for the shares within the time specified by the d e­

cree. If the purchasing parties do not make payment for the shares 

within the time specified, judgment shall be entered against the

purchasing parties and the surety or sureties on the bond for the

amount of the expenses, including attorney fees, of the moving

parties. A  shareholder aggrieved by the action of the court may

appeal.

(d) If the purchasing parties desire to prevent the winding up 

and dissolution, they shall pay to the moving parties the value of 

their shares as provided under this section less an allowance for the
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costs of the appraisal as the court shall determine. In the case of 

an appeal, the purchasing parties shall pay to the moving parties the 

value of the shares and costs of appraisal as fixed on appeal. O n  

receiving payment or the tender of payment as determined by the court, 

the moving parties shall transfer their shares to the purchasing p a r­

ties .

(e) For the purposes of this section, "shareholder" includes a 

beneficial owner of shares who has entered into an agreement under 

AS 10.06.425.

Sec. 10.06.633. INVOLUNTARY DISSOLUTION BY THE COMMISSIONER: 

GROUNDS, PROCEDURE, REINSTATEMENT. (a) A  corporation may be d i s­

solved involuntarily by the commissioner if

(1) the corporation is delinquent six months in filing its 

biennial report or in paying a license filing fee or penalty;

(2) the corporation has failed for 30 days to appoint and

maintain a registered agent in the state;

(3) the corporation has failed for 30 days after change of

its registered office or registered agent to file in the office of the

commissioner a statement of the change;

(4) the corporation has failed for two years to complete

dissolution under a certificate of election under AS 10.06.608 to d i s­

solve;

(5) a vacancy on the board of the corporation is not filled 

within six months or the next annual meeting, whichever occurs first;

(6) a misrepresentation of material facts has been made in 

the application, report, affidavit, or other document submitted un d e r  

this chapter;

(7) the corporation is 90 days delinquent in filing notice 

of change of an officer, director, alien affiliate, or five percent
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(8) the corporation is controlled by a person who wilfully 

fails to comply with AS 10.06.155 within 30 days after receipt by the 

corporation or its registered agent of notice of noncompliance sent by 

the department by certified mail.

(b) A corporation may not be dissolved under this section unless 

the commissioner has given the corporation w r i tten notice of its 

delinquency, failure, or noncompliance by certified mail addressed to 

its registered office, registered agent, president, or secretary at 

the last known address as shown by the records of the commissioner. 

If the corporation fails, within 60 days after the notice is sent by 

certified mail, to contest the alleged neglect, omission, delinquency, 

or noncompliance by a written request for a hearing before the commis­

sioner or fails to correct the asserted neglect, omission, delin­

quency, or noncompliance it may be dissolved un d e r  (d) of this sec­

tion.

(c) If, following a hearing, the commissioner determines the 

presence of neglect, omission, delinquency, or noncompliance providing 

grounds for involuntary dissolution under this section, the corpora­

tion may appeal to the superior court by filing with the clerk of the 

court a notice of appeal setting out a copy of the notice given by the 

commissioner under (b) of this section together with a copy of a 

timely demand for a hearing by the corporation, and a copy of an 

affirmation by the commissioner of an intention to dissolve under (d) 

of this section. The matter shall be tried de novo by the superior 

court, and the court shall either sustain the commissioner or direct 

the commissioner to take action the court considers proper.

(d) If a corporation has given cause for involuntary dissolution 

and has failed to correct the neglect, omission, delinquency, or

shareholder, as required by this chapter; or

SB0306a -111- SB 306



1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

20

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

2 9

no nc o mp l ia n ce  as p r o v i d e d  i n  t h i s  s e c t i o n ,  and t h e r e  has b e e n  no order  

of  the  s u p e r i o r  co urt ,  the c o m m i s s i o n e r  shall  d i s s o l v e  th e  corporation  

by i s s u i n g  a c e r t i f i c a t e  o f  involuntary d i s s o l u t i o n  c o n t a i n i n g  a 

st a t e m e n t  that the corporation has b e e n  d i s s o l v e d ,  the d a t e ,  and the  

r e a so n  for which i t  was d i s s o l v e d .  T h e  o r i g i n a l  c e r t i f i c a t e  of d i s s o ­

l u t i o n  s h a l l  b e  p l a c e d  i n  the department f i l e s  and a copy o f  i t  m a i l e d  

to the  co rporation at i t s  r e g i s t e r e d  o f f i c e  or i n  care o f  i t s  r e g i s ­

t e r e d  a g e n t ,  p r e s i d e n t ,  or se c r e t a r y  at the l a s t  known a d d r e s s ,  as  

shown by the  records  of the c o m m i s s i o n e r .  Upon the  i s s u a n c e  of  the  

c e r t i f i c a t e  of involuntary d i s s o l u t i o n  the e x i s t e n c e  of the  corpora­

t i o n  c e a s e s ,  e x c e p t  as o t h e r w i s e  p r o v i d e d  i n  t h i s  s e c t i o n ,  and i t s  

name s h a l l  b e  a v a i l a b l e  to and may b e  adopted by another corporation  

no l e s s  than s i x  months a f t e r  the d i s s o l u t i o n .

( e )  A corporation d i s s o l v e d  under t h i s  s e c t i o n  may b e  r e i n s t a t e d  

w i t h i n  two y e a r s  from the date  of the  c e r t i f i c a t e  of involuntary d i s ­

s o l u t i o n  i f  i t  i s  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 th e  c o m m i s s i o n e r  

that i n  fact th e r e  was no c au s e  for th e  d i s s o l u t i o n ,  or i f  th e  n e ­

g l e c t ,  o m i s s i o n ,  d e l i n q u e n c y ,  or noncompliance  r e s u l t i n g  i n  d i s s o ­

l u t i o n  has b e e n  corrected and payment made of double  t h e  amount d e l i n ­

quent along with the  amount the corporation would have p a i d  had i t  not 

b e e n  d i s s o l v e d  during the two-year p e r i o d .  R e i n s t a t e m e n t  may not b e  

au th or iz ed  i f  the same or a d e c e p t i v e l y  s i m i l a r  c o r p o r a t e ,  r e s e r v e d ,  

or r e g i s t e r e d  name i s  currently on f i l e  with the  c o m m i s s i o n e r ,  u n l e s s  

the  corpo ra tio n b e i n g  r e i n s t a t e d  amends i t s  a r t i c l e s  o f  inc or p or a ti on  

to change i t s  name to conform with th e  p r o v i s i o n s  of t h i s  c h a p t e r .

( f )  Nothing i n  t h i s  s e c t i o n  r e l i e v e s  a co rporation r e i n s t a t e d  

under t h i s  s e c t i o n  from pe n a lt y  or f o r f e i t u r e  of i t s  po wer s  i n  a c a s e  

o f  f a i l u r e  to pay su b s e q u e n t l y  a cc rui ng  l i c e n s e s  and t a x e s  i m p o s e d  by 

a law of  the  s t a t e .

r
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( g )  An a c t io n  a r i s i n g  out of a contract a s s i g n e d  by a corpora­

t i o n  d i s s o l v e d  under t h i s  s e c t i o n  may b e  brought i n  the name of  the  

a s s i g n e e .  The  fact of  a s s i g n m e n t  and o f  p urc has e  by the  p l a i n t i f f  

s h a l l  b e  s e t  out i n  the  compl ain t or other p r o c e s s .  The d e f e n s e  may 

a v a i l  i t s e l f  of  any d e f e n s e  the  d e f e n s e  might have  a v a i l e d  i t s e l f  of  

i n  a s u i t  upon the c l a i m  by the  corporation had i t  not b e e n  d i s s o l v e d  

under t h i s  s e c t i o n .

( h )  S e r v i c e  of p r o c e s s  on a corporation d i s s o l v e d  under t h i s  

s e c t i o n  s h a ll  b e  made i n  th e  same manner p r e s c r i b e d  by law a s  i f  the  

corporation had not b e e n  d i s s o l v e d .

S e c .  1 0 . 0 6 . 6 3 5 .  C O M M I S S I O N E R ' S  AUTHORITY TO BRI NG  A C T I O N  FOR  

INVOLUNTARY D I S S O L U T I O N ;  GROUNDS ;  R E L I E F ,  ( a )  I n  a d d i t i o n  to other 

r e m e d i e s  p r o v id e d  by law,  a corporation may b e  d i s s o l v e d  in vo l u n t ar il y  

by a d e c r e e  of  the s u p e r i o r  court i n  an ac ti on  f i l e d  by th e  commis­

s i o n e r  when i t  i s  e s t a b l i s h e d  that the  corporation has

( 1 )  procured i t s  c e r t i f i c a t e  of inc or p or a ti on  through

fraud;

( 2 )  continued to e x c e e d  or a bus e  the  authority conferred  

upon i t  by law;

( 3 )  s e r i o u s l y  v i o l a t e d  a s t a tu t e  r e gu la t in g  c o r p o r a t i o n s ;

or

( 4 )  v i o l a t e d  a p r o v i s i o n  of  law by an act or d e f a u l t  that 

under the law i s  a ground for f o r f e i t u r e  of corporate  e x i s t e n c e .

( b )  Th e  court may order d i s s o l u t i o n  or other or p a r t i a l  r e l i e f  

a s  i t  c o n s i d e r s  j u s t  and e x p e d i e n t .  The  court also  may a pp o i n t  a 

r e c e i v e r  under A S  1 0 . 0 6 . 6 4 3  for winding up the  a f f a i r s  o f  the  corpora­

t i o n  or may order that the  corporation b e  wound up by i t s  board s u b ­

j e c t  to the s u p e r v i s i o n  of  the court .

S e c .  1 0 . 0 6 . 6 3 8 .  J U R I S D I C T I O N  AND P R O C E S S  FOR  C O M M I S S I O N E R ' S
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A C T I O N ,  ( a )  An a c t i o n  for t h e  involuntary d i s s o l u t i o n  of a c o rp o ­

r a t i o n  under A S  1 0 . 0 6 . 6 3 3  s h a l l  b e  commenced by t h e  c o m m i s s i o n e r  i n  

th e  s u p e r i o r  c o u r t .

( b )  Summons s h a l l  i s s u e  and b e  s e r v e d  a s  i n  c i v i l  a c t i o n s .  I f  

no r e g i s t e r e d  ag en t or o f f i c e  i s  found to s e r v e ,  the  c o m m i s s i o n e r  

s h a l l  p u b l i s h  n o t i c e  as i n  c i v i l  c a s e s  i n  a n e w s p a p e r  p u b l i s h e d  i n  th e  

j u d i c i a l  d i s t r i c t  where the  r e g i s t e r e d  o f f i c e  o f  t h e  c o r p or at io n  i s  

s i t u a t e d ,  c o n t a i n i n g  a n o t i c e  o f  t h e  pen d en cy  o f  t h e  a c t i o n ,  the  t i t l e  

of the c o u r t ,  t h e  t i t l e  of  th e  a c t i o n ,  and the  d a t e  on or a f t e r  whi ch  

d efa ul t may b e  e n t e r e d .  T h e  c o m m i s s i o n e r  may i n c l u d e  i n  one n o t i c e  

the nam es  of  any number o f  c o r p o r a t i o n s  a g a i n s t  which a c t i o n s  a re  

p e n d in g  i n  the  sa m e  court .

( c )  Th e  c o m m i s s i o n e r  s h a l l  m a i l  a copy o f  the  n o t i c e  to an 

o f f i c e  o f  the  c o r p o r a t i o n ,  i f  one i s  known, w i t h i n  1 0  days a f t e r  th e  

f i r s t  p u b l i c a t i o n  o f  the n o t i c e .

( d )  N o t i c e  s h a l l  b e  p u b l i s h e d  at l e a s t  once each w e ek  for two 

s u c c e s s i v e  w e e k s ,  and the  f i r s t  p u b l i c a t i o n  may b e g i n  a f t e r  the  s u m ­

mons h a s  b e e n  r e t u r n e d .

( e )  U n l e s s  a co rp o r a ti o n  i s  s e r v e d  w it h  sum mon s ,  a d e f a u l t  may 

not b e  taken a g a i n s t  the  c o rp o r a t i o n  e a r l i e r  than 3 0  days a f t e r  the  

f i r s t  p u b l i c a t i o n  of  n o t i c e .

S e c .  1 0 . 0 6 . 6 4 0 .  A P P O I N T M E N T  O F  P R O V I S I O N A L  D I R E C T O R :  D E A D L O C K ,

( a )  I f  the  ground for th e  c o m p l a in t  for inv o lu nt ar y  d i s s o l u t i o n  o f  

the c o r p o r a t i o n  i s  a d e a dl oc k  i n  th e  board a s  s e t  out i n  A S  1 0 . 0 6 . -  

6 2 8 ( b ) ( 2 ) ,  t h e  court may a p p o i n t  a p r o v i s i o n a l  d i r e c t o r .

( b )  A  p r o v i s i o n a l  d i r e c t o r  s h a l l  b e  an i m p a r t i a l  p e r s o n ,  who i s  

n e i t h e r  a sh a r e h o l d e r  nor a c r e d i t o r  of the  c o r p o r a t i o n ,  nor r e l a t e d  

acc or din g to th e  common law by c o n s a n g u i n i t y  or a f f i n i t y  w i t h i n  t h e  

t h ir d  d e g r e e  to a d i r e c t o r  o f  th e  c o rp o r a t i o n  or to a j u d g e  o f  th e

r

C
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court by w hi ch  t h e  p r o v i s i o n a l  d i r e c t o r  i s  a p p o i n t e d .  A  p r o v i s i o n a l  

d i r e c t o r  h a s  a l l  th e  r i g h t s  and powers  o f  a d i r e c t o r  u n t i l  the  de ad ­

l ock i n  t h e  board i s  broken or u n t i l  t h e  p r o v i s i o n a l  d i r e c t o r  i s  

removed by order o f  the  court or by a p p r o v a l  o f  the  o ut st a n di ng  

s h a r e s .

( c )  U n l e s s  o t h e r w i s e  ag re ed  the  c o m p e n s a t i o n  o f  the  p r o v i s i o n a l  

d i r e c t o r  s h a l l  b e  f i x e d  by th e  court.

S e c .  1 0 . 0 6 . 6 4 3 .  A P P O I N T M E N T  O F  R E C E I V E R :  A P P L I C A T I O N ,  H E A R I N G

AND N O T I C E ,  S E C U R I T Y ,  Q U A L I F I C A T I O N S ,  P O W E R S ,  C O M P E N S A T I O N .  ( a )  I f ,  

at the  t i m e  o f  t h e  f i l i n g  o f  a c o m pl a in t fo r  involuntary d i s s o l u t i o n  

under A S  1 0 . 0 6 . 6 2 8  or at any t i m e  a f t e r  t h e  f i l i n g ,  the  court has  

r e a s o n a b l e  grounds to b e l i e v e  that u n l e s s  a r e c e i v e r  of  th e  corpora­

t i o n  i s  a p p o i n t e d  t h e  i n t e r e s t s  o f  t h e  c o rp o r a t i o n  and i t s  s h a r e ­

h o l d e r s  w i l l  s u f f e r  p e n d i n g  the  h e a r i n g  and d e t e r m i n a t i o n  o f  the  

c o m p l a i n t ,  upon t h e  a p p l i c a t i o n  o f  the  p l a i n t i f f  and a f t e r  a h e a r i n g  

upon n o t i c e  to th e  co rp o r a ti o n  as the  court may d i r e c t ,  the  court may 

a p p o i n t  a r e c e i v e r  to t a k e  over and manage the  b u s i n e s s  and a f f a i r s  of  

the c o r p o r a t i o n  and to p r e s e r v e  i t s  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  o f  the  c o m pl a in t  for d i s s o l u t i o n .

( b )  A  r e c e i v e r  s h a l l  b e  a c i t i z e n  o f  the  U n i t e d  S t a t e s  or a c o r ­

p o r a t i o n  a u t h o r iz e d  to act a s  r e c e i v e r .  A  c o rp or ate  r e c e i v e r  may b e  a

d o m e s t i c  c o r p o r a t i o n  or a f o r e i g n  c o r p o r a t i o n  a u th o r iz ed  to tr an sac t  

b u s i n e s s  i n  t h e  s t a t e .  A  r e c e i v e r  s h a l l  g i v e  bond and p r o v i d e  s u r e ­

t i e s  a s  th e  court may r e q u i r e .

( c )  T h e  c o m p e n s a t i o n  of  the  r e c e i v e r  s h a l l  b e  p a i d  out o f  th e

a s s e t s  o f  th e  c o r p o r a t i o n  and u n l e s s  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

by t h e  c o u r t .

S e c .  1 0 . 0 6 . 6 4 5 .  D E C R E E  F O R  W I N D I N G  UP  AND D I S S O L U T I O N :  F U R T H E R

J U D I C I A L  R E L I E F .  A f t e r  h e a r i n g ,  th e  court may d e c r e e  a w in d in g  up  and
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d i s s o l u t i o n  o£ the  corporation a s  pr o v id e d  i n  A S  1 0 . 0 6 . 6 2 5  o r ,  with or 

without winding up and d i s s o l u t i o n ,  may make orders and d e c r e e s  and 

i s s u e  i n j u n c t i o n s  i n  the c a s e  a s  j u s t i c e  and eq ui t y may r e q u i r e .

S e c .  1 0 . 0 6 . 6 4 8 .  COMMENCEMENT AND CONDUCT OF INVOLUNTARY P R O C E E D ­

I N G S  F O R  WINDING U P ;  C E S S A T I O N  O F  B U S I N E S S ;  N O T I C E .  ( a )  Involuntary  

p r o c e e d i n g s  for winding up commence when an order for w in d in g  up i s  

e n t e r e d  under A S  1 0 . 0 6 . 6 3 5 ( b )  or 1 0 . 0 6 . 6 4 5 .

( b )  I f  an involuntary p r o c e e d i n g  for winding up has  commenced,  

the board s h a ll  conduct the  w in d in g  up of  the  a f f a i r s  of th e  corpora­

t i o n ,  s u b j e c t  to the s u p e r v i s i o n  of the court ,  u n l e s s  other p e r s o n s  

are a p p o i n t e d  by the court to conduct the winding u p .  T h e  d i r e c t o r s  

or other p e r s o n s  may,  s u b j e c t  to any r e s t r i c t i o n s  i m p o s e d  by the  

co ur t ,  e x e r c i s e  a l l  t h e i r  po wer s  through the  e x e c u t i v e  o f f i c e r s  of  the  

c orporation without an order o f  the  court.

( c )  I f  an involuntary p r o c e e d i n g  for winding up has commenced,  

the corporation s h a ll  c e a s e  to carry on b u s i n e s s  e x c e p t  to the  e x t en t  

n e c e s s a r y  for th e  b e n e f i c i a l  w inding up  of the b u s i n e s s  and e x c e p t  

during a p e r i o d  board may c o n s i d e r  n e c e s s a r y  to p r e s e r v e  the  c o rpo ­

r a t i o n ' s  goodwill  or g o in g - c o n c e r n  value  p en d in g  a s a l e  o f  i t s  b u s i ­

n e s s  or a s s e t s ,  i n  whole or i n  p a r t .  The  d i r e c t o r s  s h a l l  m a i l  w r it t e n  

n o t i c e  of the  commencement o f  the  p r o c e e d i n g  for involuntary w in din g  

up to a ll  shar eho lde rs  and to a ll  known c r e d it o r s  and c l a im a n t s  whose  

a d d r e s s e s  a p p e a r  on the r eco rd s  of  the c or p o ra ti on ,  u n l e s s  the  order  

for winding up  has b e e n  st a y e d  by a p p e a l  or o t h e r w i se  or th e  p r o c e e d ­

i n g  or the e x e c u t i o n  of the  order has b e e n  e n j o i n e d .

S e c .  1 0 . 0 6 . 6 5 0 .  J U R I S D I C T I O N  OF COURT .  I f  an involuntary p r o ­

c e e d i n g  for win din g up has  b e e n  commenced,  the j u r i s d i c t i o n  o f  the  

court i n c l u d e s

( 1 )  the d e t e r m i n a t i o n  of the  v a l i d i t y  of a l l  c l a i m s  and
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1  demands a g a i n s t  the co rporation ,  whether due or not yet d u e ,  c o n t i n -

2  g e n t ,  u n l i q u i d a t e d ,  or sounding only i n  d a m a g e s ,  and the  b a r r i n g  from

3  p a r t i c i p a t i o n  of  c r e d it o r s  and c l a i m a n t s  f a i l i n g  to make and p r e s e n t

4  c l a i m s  and pro of  as r eq uir ed  by an or d e r ;

5  ( 2 )  the d e t e r m in a t i o n  or co mpr om ise  of all  c l a i m s  a g a in st

6 the corporation or any of i t s  p r o p e r t y ,  and the  d e t e r m i n a t i o n  of  the

7 amount of  money or a s s e t s  r e q u ir e d  to b e  r e t a i n e d  to pay or p r o v i d e

8 for the payment of c l a i m s ;

9  ( 3 )  the d e t e r m in a t i o n  o f  the  r i g h t s  of s h a r eh o ld e r s  i n  and

1 0  to the a s s e t s  of the  corp orati on ;

1 1  ( 4 )  the s u p e r v i s i o n  o f  the p r e s e n t a t i o n  and f i l i n g  of

1 2  i n t e r m e d i a t e  and f i n a l  accounts o f  the  d i r e c t o r s  or other p e r s o n s

1 3  a p p o i n t e d  to conduct the w inding up  and h e a r i n g  t h e r e o n ,  th e  allow-

1 4  a n c e ,  d i s al lo wa n ce  or s e t t l e m e n t  o f  the  a cc o u n t s ,  and th e  d i s c h a r g e  of

1 5  the  d i r e c t o r s  or the  other p e r s o n s  from t h e i r  d u t i e s  and l i a b i l i t i e s ;

1 6  ( 5 )  the appointment o f  a m a st e r  to hear and d e t e r m i n e  any

1 7  or all  m a t t e r s ,  w it h the power or authority the  court c o n s i d e r s  p r o p -

1 8  e r ;

1 9  ( 6 )  the f i l l i n g  of  v a c a n c i e s  on the  board that the  d i r e c -

2 0  tors  or sha reh old er s  are unable to f i l l ;

2 1  ( 7 )  the removal of a d i r e c t o r  i f  i t  a p p e a r s  that th e  d i r e c -

2 2  tor has b e e n  g u il t y  of d i s h o n e s t y ,  m i s c o n d u c t ,  n e g l e c t ,  or a b u s e  o f

2 3  trust i n  conducting the w inding up  or i f  the  d ir e c t o r  i s  unable  to

2 4  a c t ;  the court may order an e l e c t i o n  to f i l l  the v a c a n c y ,  and may

2 5  e n j o i n ,  for the t i m e  i t  c o n s i d e r s  p r o p e r ,  the  r e e l e c t i o n  o f  the  r e -

2 6  moved d i r e c t o r ;  the court,  i n  p l a c e  of ordering an e l e c t i o n ,  may

2 7  a pp o i n t  a  d ir e ct o r  to f i l l  the  vacancy cau se d by the  r e m o v a l ;  a d i r e c -

2 8  tor a p p o i n t e d  by the  court s e r v e s  u n t i l  the  next annual m e e t i n g  of

2 9  sh a reh old er s  or u n t i l  a s u c c e s s o r  i s  e l e c t e d  or a p p o i n t e d ;
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( 8 )  s t a y in g  t h e  p r o s e c u t i o n  of  a s u i t ,  p r o c e e d i n g ,  or 

a c t i o n  a g a i n s t  the c o r p o r a t i o n  and r e q u i r i n g  t h e  p a r t i e s  to p r e s e n t  

and pro ve  t h e i r  c l a i m s  i n  the  manner r e q u i r e d  o f  ot h er  c r e d i t o r s ;

( 9 )  the d e t e r m i n a t i o n  of  whether a d e q u a t e  p r o v i s i o n  has  

b e e n  made fo r  payment or s a t i s f a c t i o n  of a l l  d e b t s  and l i a b i l i t i e s  not 

act ually p a i d ;

( 1 0 )  the m a k in g  of  or d e rs  for the  withdrawal or t e r m i n a t i o n  

o f  p r o c e e d i n g s  to wind u p  and d i s s o l v e ,  s u b j e c t  to c o n d i t i o n s  for the  

p r o t e c t i o n  o f  s h a r e h o l d e r s  and c r e d i t o r s ;

( 1 1 )  the m a k in g  of an o r d e r ,  a f t e r  t h e  allowance  or s e t t l e ­

ment of th e  f i n a l  ac c o un t s  o f  th e  d i r e c t o r s  or ot h er  p e r s o n s ,  that the  

corp o ra ti o n i s  l e g a l l y  wound up  and i s  d i s s o l v e d ;

( 1 2 )  the m a k in g  o f  ord ers  for the  b r i n g i n g  i n  o f  new p a r t i e s

a s  the court c o n s i d e r s  p r o p e r .  V

S e c .  1 0 . 0 6 . 6 5 3 .  C L A I M S  A G A I N S T  C O R P O R A T I O N ;  COURT AND NO N- CO UR T  

D I R E C T E D  W IN DIN G U P ;  P R E S E N T A T I O N ;  N O T I C E ;  P A Y M E N T ;  S E C U R E D  C L A I M S ;

R E J E C T E D  C L A I M S ,  ( a )  I n  a c o u r t - d i r e c t e d  w i n d i n g  up  of  a co rp o r a ti o n  

under A S  1 0 . 0 6 . 6 1 8 ,  1 0 . 0 6 . 6 2 8 ,  1 0 . 0 6 . 6 3 5 ,  and 1 0 . 0 6 . 6 4 5 ,  c r e d i t o r s  and

c la im a n t s  may b e  b a r r e d  from p a r t i c i p a t i o n  i n  a d i s t r i b u t i o n  o f  the

gener al  a s s e t s  of t h e  c o r p o r a t i o n  i f  they f a i l  to make and p r e s e n t

c l a i m s  and p r o o f s  w i t h i n  t h e  t i m e  t h e  court may o r d e r .  The  t i m e  i n

which to p r e s e n t  c l a i m s  may not b e  l e s s  than four nor more than s i x  

months a f t e r  the f i r s t  p u b l i c a t i o n  of  n o t i c e  to c r e d i t o r s  u n l e s s  i t  

a p p e a r s  by a f f i d a v i t  that t h e r e  a re  no c l a i m s ,  i n  w hi ch  c a s e  th e  t i m e  

may not b e  l e s s  than t h r e e  mo n th s .  I f  i t  i s  shown that a c l a im a n t  d i d  

not r e c e i v e  n o t i c e  b e c a u s e  o f  a b s e n c e  from t h e  s t a t e  or other c a u s e ,  

the court may allow a c l a i m  to b e  f i l e d  or p r e s e n t e d  at any t i m e  

b e f o r e  d i s t r i b u t i o n  i s  c o m p l e t e d .

( b )  N o t i c e  to c r e d i t o r s  i n  a c o u r t - d i r e c t e d  w i n d i n g  up  s h a l l  b e C
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p u b l i s h e d  not l e s s  than once a w eek  for t h r e e  c o n s e c u t i v e  w e ek s  i n  a 

n e w s p a p e r  o f  ge ne r a l  c i r c u l a t i o n ,  p u b l i s h e d  i n  th e  j u d i c i a l  d i s t r i c t  

i n  which t h e  p r o c e e d i n g  i s  p e n d i n g  o r ,  i f  a n e w s p a p e r  i s  not p u b l i s h e d  

i n  that j u d i c i a l  d i s t r i c t ,  i n  a n e w s p a p e r  d e s i g n a t e d  by the  co urt .  

T h e  n o t i c e  s h a l l  d i r e c t  c r e d i t o r s  and c l a i m a n t s  to make c l a i m s  and 

p r o o f s  to t h e  p e r s o n ,  at t h e  p l a c e ,  and w i t h i n  the  t i m e  s p e c i f i e d  i n  

the  n o t i c e .  A  copy o f  th e  n o t i c e  s h a l l  b e  m a i l e d  to t h e  l a s t  known 

a d d r e s s  o f  ea ch  p e r s o n  shown a s  a c r e d i t o r  or cl a im ant  on the  books  of  

th e  c o r p o r a t i o n .

( c )  A  holder o f  a s e c u r e d  c l a i m  i n  a c o u r t - d i r e c t e d  w in d in g  up

may p r o v e  for the whole  d e b t  i n  order to s e c u r e  payment of a d e f i ­

c i e n c y .  I f  a ho lde r f a i l s  to p r e s e n t  a c l a i m ,  the  h o ld e r  i s  barred  

only a s  to any r ig h t  a g a i n s t  the  g e n e r a l  a s s e t s  for a d e f i c i e n c y  i n  

th e  amount r e a l i z e d  on th e  h o l d e r ' s  s e c u r i t y .

( d )  B e f o r e  a d i s t r i b u t i o n  i n  a c o u r t - d i r e c t e d  w in d in g  up  i s  

m a d e ,  t h e  amount o f  an unmatured ,  c o n t i n g e n t ,  or d i s p u t e d  c l a i m  

a g a i n s t  th e  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  and has not b e e n

d i s a l l o w e d ,  or th e  p ar t o f  a c l a i m  to wh ic h the  ho ld er  would b e  e n t i ­

t l e d  i f  t h e  c l a i m  w e r e  d u e ,  e s t a b l i s h e d ,  or a b s o l u t e ,  s h a l l ,  i f  p r e s ­

en t ly  re d u ce d  to c a s h ,  b e  p a i d  to the  c o m m i s s i o n e r  o f  r e v e n u e .  T h e

amount s h a l l  b e  p a i d  to t h e  p art y e n t i t l e d  to the  amount when the  

party b e c o m e s  e n t i t l e d  o r ,  i f  the party f a i l s  to e s t a b l i s h  a c l a i m ,  

the  amount s h a l l  b e  d i s t r i b u t e d  w it h  the  ot h e r  a s s e t s  of  the  co rpo­

r a t i o n ;  th e  court may make other p r o v i s i o n  for payment of  a c l a i m ,  as  

i t  c o n s i d e r s  a d e q u a t e .  A  c r e d i t o r  who h a s  a c l a i m  that ha s  b e e n

allowed but i s  not y e t  due  i s  e n t i t l e d  to th e  p r e s e n t  v a l u e  of  the

c l a i m  upon d i s t r i b u t i o n .

( a )  A s s e t s  o f  th e  c or p or a ti on  s u b j e c t  to c l a i m s  under t h i s  

s e c t i o n  and not r ed uc ed  to c a s h  s h a l l  b e  h e l d  p e n d i n g  d i s t r i b u t i o n  a s
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( £ )  I f  the ownership  of s h a r e s  of st o c k  i s  i n  d i s p u t e ,  i f  the  

e x i s t e n c e  of a c l a im  of a c r e d it o r  or shareholder i s  contingent or 

c o n t e s t e d ,  or i f  the amount of a c l a i m  of  a cr ed it or  or shareholder i s  

c o n t i n g e n t ,  c o n t e s t e d ,  or not d e t e r m i n e d ,  th e  maximum amount of the  

c l a i m s  s h a l l  b e  reduced to cash and d e p o s i t e d  with the c o m m i s s i o n e r  

of r e v e n u e .  Amounts d e p o s i t e d  w it h  the c o m m i s s i o n e r  of r e ve n u e  under  

t h i s  s u b s e c t i o n  s h a ll  b e  p a i d  to th e  c r e d i t o r ,  sh ar eh o ld e r ,  or the  

legal  r e p r e s e n t a t i v e  of the  shareholder or c r e d it o r  as the  d i s p u t i n g  

p a r t i e s  may agree  or a court may d i r e c t .

( g )  S u i t s  a g a in st  the co rporation on c l a i m s  that have  b e e n  

r e j e c t e d  under ( d )  or ( f )  of t h i s  s e c t i o n  s h a l l  b e  commenced w i t h i n  3 0  

days a f t e r  w r it te n  n o t i c e  of r e j e c t i o n  i s  g i v e n  to the c l a i m a n t .

S e c .  1 0 . 0 6 . 6 5 5 .  ORDER D E C L A R I N G  CORPORATION WOUND UP  AND D I S ­

S O L V E D ;  D E C L A R A T I O N S ;  E F F E C T ;  A D D I T I O N A L  O R D E R S ;  D I S C H A R G E  O F  D I R E C ­

T O R S .  ( a )  Upon the f i n a l  s e t t l e m e n t  of  the  accounts of th e  d i r e c t o r s  

or other p e r s o n s  a p p o i n t e d  under A S  1 0 . 0 6 . 6 4 8  and the d e t e r m in a t i o n  

that the  c o r p o r a t i o n ' s  a f f a i r s  are  i n  a c o n d it io n  for i t  to b e  d i s ­

s o l v e d ,  the court s h a ll  make an order d e c l a r i n g  the corporation l e g a l ­

ly wound up and d i s s o l v e d .  Th e  order s h a l l  d e c l a r e  that the

( 1 )  corporation has b e e n  l eg a l l y  wound u p ,  that any tax or 

pe n a lt y due under A S  1 0 . 0 6 . 8 0 5  -  1 0 . 0 6 . 8 7 0  has b e e n  p a i d  or se c u r ed  

and that the other known d e b t s  and l i a b i l i t i e s  of the  co rporation have  

b e e n  p a i d  or adequately p r o v i d e d  f o r ,  or that t a x e s ,  p e n a l t i e s ,  d e b t s ,  

and l i a b i l i t i e s  have b e e n  p a i d  a s  far as i t s  a s s e t s  p e r m i t ;  i f  a d e ­

quate p r o v i s i o n  has b e e n  made for the payment of a ll  known d e b t s  or 

l i a b i l i t i e s ,  the order s h a ll  s t a t e  what p r o v i s i o n  has b e e n  ma de ,  

s e t t i n g  out the  name and a d d r e ss  of the  co rp or a ti on ,  p e r s o n ,  or gov­

ernmental agency that has a ssu me d  or guaranteed the  p ay me nt ,  or the

creditors and claimants agree or as the court directs.
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name and a d d r e s s  of  the d e p o s i t a r y  with which d e p o s i t  has b e e n  made or 

other in f o r m a t i o n  as may b e  n e c e s s a r y  to e n a b l e  th e  cr ed it or  or other  

p e r s o n  to whom payment i s  to b e  made to a p p e a r  and cl a im  payment o f  

the deb t  or l i a b i l i t y ;

( 2 )  known a s s e t s  of the  corporation hav e  b e e n  d i s t r i b u t e d  

to the p e r s o n s  e n t i t l e d  to the  a s s e t s  or that i t  acquired no known 

a s s e t s ;

( 3 )  accounts o f  d i r e c t o r s  or other p e r s o n s  a p p o i n t e d  under  

A S  1 0 . 0 6 . 6 4 8  hav e  b e e n  s e t t l e d  and that they are d i s c h a r g e d  from t h e i r  

d u t i e s  and l i a b i l i t i e s  to c r e d it o r s  and s h a r e h o l d e r s ;

( 4 )  corporation i s  d i s s o l v e d .

( b )  The  court may make a d d i t i o n a l  orders  and grant fu r t h e r  

r e l i e f  a s  i t  c o n s i d e r s  p r o p e r  upon the  e v i d e n c e  s u b m i t t e d .

( c )  Upon the making of  the order d e c l a r i n g  the  corporation d i s ­

s o l v e d ,  corporate  e x i s t e n c e  c e a s e s  e x c e p t  for th e  p u r p o s e s  o f  fu r t h e r  

winding up i f  n e e d e d .  Th e  d i r e c t o r s  or other p e r s o n s  a p p o i n t e d  under  

A S  1 0 . 0 6 . 6 4 8  s h a l l  b e  d i s c h a r g e d  from t h e i r  d u t i e s  and l i a b i l i t i e s ,  

e x c e p t  a s  may b e  e s t a b l i s h e d  under A S  1 0 . 0 6 . 4 8 8  or e xc ep t  a s  n e e d e d  to 

c o mp le te  the  winding u p .

S e c .  1 0 . 0 6 . 6 5 8 .  F I L I N G  O F  D E C R E E  O F  D I S S O L U T I O N .  T h e  c l e r k  o f  

the court s h a l l  f i l e  w it h  the c o m m i s s i o n e r  a c e r t i f i e d  copy of  a court  

d e c r e e  d i s s o l v i n g  a c or p or a ti on .  A  f e e  may not b e  charged for  th e  

f i l i n g  of  a d e c r e e  of  d i s s o l u t i o n .

S e c .  1 0 . 0 6 . 6 6 0 .  POWERS  AND D U T I E S  O F  D I R E C T O R S  I N  D I S S O L U T I O N  

P R O C E E D I N G S .  The  powers  and d u t i e s  o f  th e  d i r e c t o r s  or other p e r s o n s  

a p p o i n t e d  by the court under A S  1 0 . 0 6 . 6 4 8  and o f f i c e r s  a f t e r  commence­

ment o f  a d i s s o l u t i o n  p r o c e e d i n g  i n c l u d e ,  but a r e  not l i m i t e d  t o ,  the  

fo llowin g a c t s  i n  th e  name and on b e h a l f  of  t h e  corp ora tio n :

( 1 )  to e l e c t  o f f i c e r s  and to employ agents  and a tt o rne y s  to

SB0306a -121- SB 306
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l i q u i d a t e  or wind u p  the  a f £ a i r s  of  th e  c o r p o r a t i o n ;

( 2 )  to c o n t i n u e  the  conduct o f  the  b u s i n e s s  i n s o f a r  a s

n e c e s s a r y  for the  d i s p o s a l  or w i n d i n g  u p  of  the  b u s i n e s s ;

( 3 )  to carry out c o n t r a c t s  and c o l l e c t ,  p a y ,  c o m p r o m i s e ,

and s e t t l e  d e b t s  and c l a i m s  for  or a g a i n s t  the  c o r p o r a t i o n ;

( 4 )  to d e f e n d  s u i t s  brought a g a i n s t  the  c o r p o r a t i o n ;

( 5 )  to s u e ,  i n  the  name o f  th e  c o r p o r a t i o n ,  f o r  sums  due  or 

owing to the  co rp o r a ti o n  or to r e c o v e r  p r o p e r t y  of the  c o r p o r a t i o n ;

( 6 )  to c o l l e c t  amounts r e m a i n i n g  u n p a id  on s u b s c r i p t i o n s  to 

s h a r e s  or to r e co v er  unlawful d i s t r i b u t i o n s ;

( 7 )  to s e l l  at p u b l i c  or p r i v a t e  s a l e ,  e x c h a n g e ,  c o n v e y ,  or

o t h e r w i s e  d i s p o s e  of a l l  or any p ar t o f  the  a s s e t s  of  t h e  c o r p o r a t i o n

fo r  ca sh  i n  an amount c o n s i d e r e d  r e a s o n a b l e  by the  board w i t h  or 

wit hout c o m p l i a n c e  w it h  th e  p r o v i s i o n s  o f  A S  1 0 . 0 6 . 5 6 8  and 1 0 . 0 6 . 5 7 0  

and without d i s s e n t e r s '  r i g h t s  ( A S  1 0 . 0 6 . 5 7 4  -  1 0 . 0 6 . 5 8 2 )  and upon

t e r m s ,  c o n d i t i o n s ,  and oth er c o n s i d e r a t i o n s  th e  board c o n s i d e r s  r e a ­

s o n a b l e  or e x p e d i e n t ;

( 8 )  to e x e c u t e  b i l l s  o f  s a l e  and d e e d s  of  con ve ya nc e  i n  the  

name of the  c o r p o r a t i o n ;

( 9 )  i n  g e n e r a l  to make c on tr ac ts  and to do any and a l l

t h i n g s  i n  th e  name o f  th e  c o r p o r a t i o n  that may b e  p r o p e r  or c o n v e n i e n t

fo r  the  p u r p o s e s  of  w i n d in g  u p ,  s e t t l i n g ,  and l i q u i d a t i n g  th e  a f f a i r s  

of the  c o r p o r a t i o n .

S e c .  1 0 . 0 6 . 6 6 3 .  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  O F  D I R E C T O R S  OR  

TO  A P P O I N T  D I R E C T O R S .  I f  t h e  i d e n t i t y  o f  a d i r e c t o r  or t h e  r i g h t  o f  a 

d i r e c t o r  to hold o f f i c e  i s  i n  d o u b t ,  i f  a d i r e c t o r  i s  dead or u n a b l e  

to a c t ,  i f  a d i r e c t o r  f a i l s  or r e f u s e s  to a c t ,  or i f  t h e  d i r e c t o r ' s  

whereabouts  cannot b e  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  may p e t i t i o n  

the  s u p e r i o r  court to d e t e r m i n e  t h e  i d e n t i t y  o f  the  d i r e c t o r  o r ,  i f

S B  3 0 6  - 1 2 2 -  S B 0 3 0 6 a



1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

2 9

t h e r e  are  no d i r e c t o r s ,  to a p p o i n t  d i r e c t o r s  to wind up  th e  a f f a i r s  of  

t h e  c o r p o r a t i o n ,  a f t e r  h e a r i n g  upon suc h n o t i c e  as  the  court may 

d i r e c t .

S e c .  1 0 . 0 6 . 6 6 5 .  D I S T R I B U T I O N  O F  CO RPORATE  A S S E T S  AMONG S H A R E ­

H O L D E R S ;  WHEN T O  B E  M A D E .  A f t e r  d e t e r m i n i n g  that a ll  o f  t h e  known 

d e b t s  and l i a b i l i t i e s  o f  a co rp o r a ti o n  i n  the p r o c e s s  of w i n d in g  up  

h a v e  b e e n  p a i d  or ad eq ua te ly  p r o v i d e d  f o r ,  the  board s h a l l  d i s t r i b u t e  

a l l  th e  r e m a i n i n g  co rporate  a s s e t s  among the s h a r eh o ld e r s  a cc o rd in g  to 

t h e i r  r e s p e c t i v e  r i g h t s  and p r e f e r e n c e s  o r ,  i f  t h e r e  a re  no s h a r e ­

h o l d e r s ,  to th e  p e r s o n s  e n t i t l e d  to the  a s s e t s .  I f  the w i n d i n g  u p  i s  

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 e r v i s i o n ,  the d i s t r i b u t i o n  

may not b e  made u n t i l  a f t e r  the  e x p i r a t i o n  o f  any p e r i o d  fo r  the  p r e s ­

e n t a t i o n  o f  c l a i m s  that h a s  b e e n  p r e s c r i b e d  by order of th e  co ur t .

S e c .  1 0 . 0 6 . 6 6 8 .  P R O V I S I O N  FO R  PAYMENT O F  D E B T  OR L I A B I L I T Y .  Th e  

payment of  a d e b t  or l i a b i l i t y ,  whether the whereabouts  o f  t h e  c r e d i ­

tor i s  known or unknown, h a s  b e e n  ad equately p r o v i d e d  for i f

( 1 )  payment o f  th e  deb t  or l i a b i l i t y  has b e e n  a ss u m e d  or 

guaranteed i n  good f a i t h  by one or more f i n a n c i a l l y  r e s p o n s i b l e  c or po ­

r a t i o n s  or oth er p e r s o n s  or by the  U n i t e d  S t a t e s  government or an 

agency of th e  U n i t e d  S t a t e s ,  and th e  p r o v i s i o n  was d e t e r m i n e d  i n  good 

f a i t h  and w i t h  r e a s o n a b l e  care  by th e  board to b e  adequate  at the  t i m e  

o f  a d i s t r i b u t i o n  of t h e  a s s e t s  by the  board under A S  1 0 . 0 6 . 6 0 5  -  

1 0 . 0 6 . 6 7 8 ;  or

( 2 )  the  amount o f  the  d e b t  or l i a b i l i t y  has b e e n  d e p o s i t e d  

a s  p r o v i d e d  i n  A S  1 0 . 0 6 . 6 5 3 .

S e c .  1 0 . 0 6 . 6 7 0 .  D I S T R I B U T I O N  I N  MONEY OR I N  K I N D ;  I N S T A L L M E N T S .  

D i s t r i b u t i o n  of  a s s e t s  may b e  made i n  money ,  i n  p r o p e r t y ,  or i n  s e c u ­

r i t i e s  and e i t h e r  i n  i n s t a l l m e n t s  or as  a w h o l e ,  i f  t h e  d i s t r i b u t i o n  

i s  done f a i r l y  and ra ta b ly  and i n  conformity w it h th e  a r t i c l e s  of
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inco r po ra ti o n and the  r i g h t s  of the  s h a r e h o l d e r s ,  and s h a l l  b e  made as  

soon as reasonably c o n s i s t e n t  w it h the  b e n e f i c i a l  l i q u i d a t i o n  of the  

corporate  a s s e t s .

S e c .  1 0 . 0 6 . 6 7 3 .  PLAN O F  D I S T R I B U T I O N ;  A D O P T I O N ;  B I N D I N G  E F F E C T ;  

N O T I C E ;  PAYMENT TO  D I S S E N T I N G  S H A R E H O L D E R S ;  ABANDONMENT.  ( a )  I f  a 

corporation i n  the p r o c e s s  of w in d in g up has both p r e f e r r e d  and common 

s h a r e s  o ut s ta n d in g ,  a p la n  of d i s t r i b u t i o n  of the  s h a r e s ,  o b l i g a t i o n s ,  

or s e c u r i t i e s  of another co rp o r a ti o n ,  or of the a s s e t s  of the  corpora­

t i o n ,  other than money ,  that i s  not i n  accordance with the  l i q u i d a t i o n  

r i g h t s  of the p r e f e r r e d  sh ar es  as  s p e c i f i e d  i n  the  a r t i c l e s  of i n c o r ­

p or at io n may b e  adopted i f  approved by the  board and by approval of  

the  outstanding s h a r e s  of each c l a s s .  The  p l a n  may p r o v i d e  that the  

d i s t r i b u t i o n  i s  i n  c o m pl e te  or p a r t i a l  s a t i s f a c t i o n  of  the r i g h t s  of  

the p r e f e r r e d  shar eho lde rs  upon d i s t r i b u t i o n  and l i q u i d a t i o n  of the  

a s s e t s .

( b )  A  p lan  o f  d i s t r i b u t i o n  a ppr ov ed  under ( a )  of t h i s  s e c t i o n  i s  

b i n d i n g  upon the sh a reh old er s  e x c e p t  as p r o v i d e d  i n  ( c )  of  t h i s  s e c ­

t i o n .  The board s h a l l  m a i l  n o t i c e  of  the  a do pt ion  of the p l a n  w i t h i n  

2 0  days a f t e r  i t s  ad option to a l l  ho ld e r s  of s h a r e s  hav in g a l i q u i d a ­

t i o n  p r e f e r e n c e .

( c )  Sh a r eh o ld er s  having a l i q u i d a t i o n  p r e f e r e n c e  who d i s s e n t  

from the p la n  of d i s t r i b u t i o n  are  e n t i t l e d  to b e  p a i d  the  amount of  

t h e i r  l i q u i d a t i o n  p r e f e r e n c e  i n  c a s h  i f  they f i l e  w r it t e n  demand for  

payment w it h the  corporation w i t h i n  3 0  days a f t e r  the date  o f  m a i l i n g  

of the n o t i c e  of the adoption of  the  p la n  of  d i s t r i b u t i o n  u n l e s s  the  

p l a n  of d i s t r i b u t i o n  i s  abandoned.  The  demand sh a ll  s t a t e  the  number 

and c l a s s  e f  the  s h a r e s  hel d o f  record by the  shareholder for which  

the shareholder c l a i m s  payment .

( d )  I f  a demand for cash payment i s  f i l e d  under ( c )  of  t h i s
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s e c t i o n ,  the board i n  i t s  d i s c r e t i o n  may abandon the  p l a n  without  

further approval by the ou ts tan din g s h a r e s  and the  sh a r e h o l d e r s  s h a ll  

b e  e n t i t l e d  to d i s t r i b u t i o n  according to t h e i r  r i g h t s  and l i q u i d a t i o n  

p r e f e r e n c e s  i n  the  p r o c e s s  o f  w in din g u p .

S e c .  1 0 . 0 6 . 6 7 5 .  RECOV ERY  O F  AMOUNTS IM P R O P E R L Y  D I S T R I B U T E D ,  ( a )  

I f  a d i s t r i b u t i o n  of  a s s e t s  has  b e e n  made i n  the  p r o c e s s  o f  w in d in g  up  

a corporation without a court order and without p r i o r  payment or a d e ­

quate p r o v i s i o n  for payment o f  the  d e b t s  and l i a b i l i t i e s  o f  th e  corpo­

r a t i o n ,  the amount im pr o p e r ly  d i s t r i b u t e d  to a sh arehold er may b e  r e ­

covered by the co rp or at io n .  Sh a r eh old er s  who r e c e i v e d  an im p r o p e r  

d i s t r i b u t i o n  may b e  j o i n e d  a s  a party i n  the  same a c t i o n .

( b )  S u i t  may b e  brought i n  the name of  the cor po ra ti o n to e n ­

for ce  the l i a b i l i t y  under ( a )  of t h i s  s e c t i o n  a g a i n s t  a sh a r eh o ld e r  

r e c e i v i n g  an im p r o p e r  d i s t r i b u t i o n  by a c r e d i t o r  of  the c o r p o r a t i o n ,  

whether or not the  c re d it o r has reduced the  c l a i m  of  the c r e d i t o r  to  

judgment .

( c )  A  shareholder who s a t i s f i e s  a l i a b i l i t y  under t h i s  s e c t i o n  

has  the r ight of  ratable  c o n t r i b u t io n  from other d i s t r i b u t e e s  who a r e  

s i m i l a r l y  l i a b l e .  A shareholder who has  b e e n  c o m pe l le d  to return to

the corporation more than the  s h a r e h o l d e r ' s  r a ta b le  s h a r e  of t h e  

amount ne ed ed  to pay the d e b t s  and l i a b i l i t i e s  of  the  cor po r a ti on  may 

r e q u ir e  that th e  corporation r ec ov er  from any or a l l  o f  the o th er

d i s t r i b u t e e s  th e  pro po rt io n o f  the  amounts r e c e i v e d  by them by t h e  

im pro pe r d i s t r i b u t i o n  n e c e s s a r y  to g i v e  c o n t r i b u t i o n  to s h a r e h o l d e r s  

held l i a b l e  under t h i s  s e c t i o n  and to make the d i s t r i b u t i o n  of  t h e  

a s s e t s  f a i r  and r a t a b l e ,  according to the  r e s p e c t i v e  r i g h t s  and p r e f ­

e r e n c e s  of the s h a r e s ,  a f t e r  payment or adequate  p r o v i s i o n  for payment

of all  the d e b t s  and l i a b i l i t i e s  o f  the  c o rp o r a t i o n .

( d )  I n  t h i s  s e c t i o n ,  " p r o c e s s  o f  w in d in g  u p "  i n c l u d e s
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p r o c e e d i n g s  under A S  1 0 . 0 6 . 6 0 5  -  1 0 . 0 6 . 6 7 8  and other d i s t r i b u t i o n s  of  

a s s e t s  to s h a r e h o l d e r s  made i n  c o n t e m p l a t i o n  o f  t e r m i n a t i o n  or aban­

donment of  the  c or po ra te  b u s i n e s s .

S e c .  1 0 . 0 6 . 6 7 8 .  C O N T I N U E D  E X I S T E N C E  O F  D I S S O L V E D  C O R P O R A T I O N S ;  

P U R P O S E S ;  A B A T E M E N T  OF  A C T I O N S ;  D I S T R I B U T I O N  O F  O M I T T E D  A S S E T S .  ( a )

A  c or p or a ti on  that i s  d i s s o l v e d  v o l u n t a r i l y  or i n v o l u n t a r i l y  c o n t i n u e s  

to e x i s t  fo r  th e  p u r p o s e  o f  w i n d in g  up  i t s  a f f a i r s ,  p r o s e c u t i n g  and 

d e f e n d i n g  a c t i o n s  by or a g a i n s t  i t ,  and e n a b l i n g  i t  to c o l l e c t  and 

d i s c h a r g e  o b l i g a t i o n s ,  d i s p o s e  of  and convey i t s  p r o p e r t y ,  and c o l l e c t  

and d i v i d e  i t s  a s s e t s .  A d i s s o l v e d  c o r p o r a t i o n  d o e s  not c o n t i n u e  to 

e x i s t  for the  p u r p o s e  o f  c o n t i n u i n g  b u s i n e s s  e x c e p t  s o  fa r  a s  n e c e s ­

sary for w i n d i n g  u p  the  b u s i n e s s .

( b )  An a c t i o n  or p r o c e e d i n g  to which a c o r p o r a t i o n  i s  a party

d o e s  not a b a t e  by the  d i s s o l u t i o n  o f  the  c o r p o r a t i o n  or by r e a s o n  of

p r o c e e d i n g s  for  w i n d in g  up  and d i s s o l u t i o n  o f  the  c o r p o r a t i o n .

( c )  A s s e t s  i n a d v e r t e n t l y  or o t h e r w i s e  o m i t t e d  from th e  w in din g

up c o n t i n u e  as  a s s e t s  of  th e  d i s s o l v e d  c o rp o r a t i o n  fo r  the  b e n e f i t  of  

p e r s o n s  e n t i t l e d  to th e  a s s e t s  upon d i s s o l u t i o n  of  th e  c o r p o r a t i o n  and 

on r e a l i z a t i o n  the  a s s e t s  s h a l l  b e  d i s t r i b u t e d  to the  p e r s o n s  e n t i ­

t l e d .

( d )  T h e  d i r e c t o r s  o f  the  c o r p o r a t i o n  on the  d a t e  of  i t s  d i s s o l u ­

t i o n  or a s  d e t e r m i n e d  under A S  1 0 . 0 6 . 6 6 3  s h a l l  e x e r c i s e  and e n j o y  the  

powers n e c e s s a r y  to act under th e  te rm s  o f  t h i s  s e c t i o n .

A R T I C L E  1 0 .  F O R E I G N  C O R P O R A T I O N S .

S e c .  1 0 . 0 6 . 7 0 5 .  A D M I S S I O N  O F  F O R E I G N  C O R P O R A T I O N .  A  f o r e i g n  

c o rp or a ti on  may not tr an sac t b u s i n e s s  i n  t h i s  s t a t e  u n t i l  i t  ha s  b e e n  

i s s u e d  a c e r t i f i c a t e  of a u th o r it y  by t h e  c o m m i s s i o n e r .  A  f o r e i g n  

co rp o r a ti o n  may not b e  i s s u e d  a c e r t i f i c a t e  of  a u th o ri t y  to tran sact  

b u s i n e s s  i n  t h i s  s t a t e  that a c o r p o r a t i o n  o r g a n i z e d  under t h i s  c h ap t e r
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i s  not p e r m i t t e d  to t r a n s a c t .  A  f o r e i g n  c o rp or a ti o n may not b e  d e n i e d  

a c e r t i f i c a t e  o f  authority b e c a u s e  th e  laws of  the  s t a t e  or country 

under w h ic h  i t  i s  or g an iz ed  g o v e r n i n g  i t s  o r g a n i z a t i o n  and in t e r n a l  

a f f a i r s  d i f f e r  from th e  laws o f  t h i s  s t a t e .

S e c .  1 0 . 0 6 . 7 1 0 .  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  WITHOUT C E R ­

T I F I C A T E  O F  A U T H O R I T Y .  A  f o r e i g n  cor po r at io n that t r a n sa c t s  b u s i n e s s  

i n  t h e  s t a t e  without a c e r t i f i c a t e  o f  authority i s  l i a b l e  to t h i s  

s t a t e ,  for th e  ye a r s  or p o r t i o n s  o f  y e a r s  during which i t  tr a n s a c t s  

b u s i n e s s  i n  the  s t a t e  without a c e r t i f i c a t e  of  a u t h o r i t y ,  i n  an amount 

e qu al  to a l l  f e e s  and c o rp o r a t i o n  t a x e s  that would have  b e e n  i m p o s e d  

by t h i s  c h a p t e r  on th e  c o rp o r a t i o n  i f  i t  had a p p l i e d  for and r e c e i v e d  

a c e r t i f i c a t e  of authority to t r a n sa c t b u s i n e s s  i n  t h i s  s t a t e  as  

r e q u i r e d  by t h i s  c h a p t e r  and f i l e d  a l l  r e p o r t s  r e q u i r e d  by t h i s  c ha p ­

t e r ,  p l u s  a l l  p e n a l t i e s  i m p o s e d  by t h i s  c h a p t e r  for  f a i l u r e  to pay the  

f e e s  and cor po ra ti o n t a x e s ,  p l u s  a p e n a l t y  o f  u p  to $ 1 0 , 0 0 0  p e r  c a l e n ­

dar y e a r  or p o r t i o n  o f  a cal en d ar  ye a r  for e a c h  year i t  tr a n s a c t s  

b u s i n e s s  i n  t h i s  s t a t e  without a c e r t i f i c a t e  o f  a u t h o r it y .  T h e  at to r ­

ne y  g e n e r a l  s h a l l  b r i n g  p r o c e e d i n g s  to r e c o v e r  amounts due the  s t a t e  

under t h i s  s e c t i o n .

S e c .  1 0 . 0 6 . 7 1 3 .  T R A N S A C T I N G  B U S I N E S S  WITHOUT C E R T I F I C A T E  O F  

A U T H O R I T Y  A S  A  BAR TO R I G H T  TO  S U E .  A  f o r e i g n  cor po r ati on  t r a n s a c t i n g  

b u s i n e s s  i n  t h i s  s t a t e  without a c e r t i f i c a t e  o f  authority may not 

m a i n t a i n  an a c t i o n ,  s u i t ,  or p r o c e e d i n g  i n  a court of t h i s  s t a t e  u n t i l  

i t  o b t a i n s  a c e r t i f i c a t e  o f  a u t h o r i t y .  A  s u c c e s s o r  or a s s i g n e e  of  a 

f o r e i g n  cor po r a ti on  t r a n s a c t i n g  b u s i n e s s  without a c e r t i f i c a t e  of  

a u th o rit y  may not m a i n t a i n  an a c t i o n ,  s u i t ,  or p r o c e e d i n g  i n  a court 

o f  t h i s  s t a t e  on a r i g h t ,  c l a i m ,  or demand a r i s i n g  out of  th e  t r a n s ­

a c t i o n  o f  b u s i n e s s  by the  c o r p o r a t i o n  i n  t h i s  s t a t e  u n t i l  a c e r t i f i ­

c a t e  o f  authority i s  o b t a i n e d  by th e  c o rp or a ti o n or by a cor po r a ti on
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S e c .  1 0 . 0 6 . 7 1 5 .  T R AN SA C TI N G B U S I N E S S  WITHOUT C E R T I F I C A T E  OF  

AUTHORITY NOT A F F E C T I N G  CONTRACTS  AND RIGHT TO D E F E N D  A C T I O N .  The  

f a i l u r e  of  a f o r e i g n  corporation to ob tain a c e r t i f i c a t e  of authority  

to transact b u s i n e s s  i n  t h i s  s t a t e  d o e s  not i m p a i r  the  v a l i d i t y  o f  a 

contract or act of  the c or p o ra ti on ,  and does not p r e v e n t  the  corpora­

t i o n  from d e f e n d i n g  an a c t i o n ,  s u i t ,  or p ro c e e d i n g  i n  a court of t h i s  

s t a t e .

S e c .  1 0 . 0 6 . 7 1 8 .  A C T I V I T I E S  NOT C O N S T I T U T I N G  TR A N SA C TI N G  B U S I N E S S  

I N  T H I S  S T A T E .  Without e x c lu d in g  other a c t i v i t i e s  that may not con­

s t i t u t e  t r a n sa c t in g  b u s i n e s s  i n  t h i s  s t a t e ,  a f o r e i g n  co rporation i s  

not c o n s i d e r e d  to b e  tr an sac tin g b u s i n e s s  i n  t h i s  s t a t e ,  for the  

p u r p o s e s  of  t h i s  c h a p t e r ,  by r ea so n  of carrying on i n  t h i s  s t a t e  any 

one or more of the  following a c t i v i t i e s :  f * *

( 1 )  m a i n t a i n i n g ,  d e f e n d i n g ,  or s e t t l i n g  an a c t i o n ,  s u i t ,  or 

a d m i n i s t r a t i v e  or a r b i t r a t io n  p r o c e e d i n g ,  or the  s e t t l e m e n t  of  c l a i m s  

or d i s p u t e s ' ,

( 2 )  holdin g m e e t i n g s  of  d ir e c t o r s  or sh ar eholders  o f  the  

corp or ati on ,  or carrying on other a c t i v i t i e s  concerning the in t e r n a l  

a f f a i r s  of  the  c orp or ati on ;

( 3 )  m a i n t a i n i n g  bank accounts;

( 4 )  m a i n t a i n i n g  an o f f i c e  or agency for th e  t r a n s f e r ,  e x ­

change,  and r e g i s t r a t i o n  of s e c u r i t i e s  of the  co rp or a ti on ,  or a p p o i n t ­

ing and m a i n t a i n i n g  a t r u s t e e  or d e p o s i t a r y  for the s e c u r i t i e s  o f  the  

corp orati on ;

( 5 )  making s a l e s  through independent contractors ;

( 6 )  s o l i c i t i n g  or procuring orders by m a i l ,  through em­

p l o y e e s ,  a g e n t s ,  or o t h e r w i s e ,  i f  the  orders r e q u ir e  a c c e p t a n c e  out­

s i d e  the  s t a t e  b e f o r e  bec o mi ng  b i n d i n g  co nt ra c ts ;

t h a t  h a s  a c q u i r e d  a l l  o r  s u b s t a n t i a l l y  a l l  o f  i t s  a s s e t s .
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( 7 )  c r e a t i n g ,  a s  borrower or l e n d e r ,  or a c q u ir in g  i n d e b t e d ­

n e s s  or mortgages  or other s e c u r i t y  i n t e r e s t s  i n  r e a l  or p e r s o n a l  

p r o p e r t y ;

( 8 )  s e c u r i n g  or c o l l e c t i n g  d e b t s ,  or e n f o r c in g  r i g h t s  i n  

p ro pe r t y  s e c u r i n g  d e b t s ;

( 9 )  t r a n sa c ti n g  b u s i n e s s  i n  i n t e r s t a t e  commerce ;

( 1 0 )  conducting an i s o l a t e d  t r a n s a c t io n  c o m p l e t e d  w i t h i n  a 

p e r i o d  o f  3 0  days not i n  the co u r se  of a number of r e p e a t e d  t r a n s ­

a c t i o n s  o f  l i k e  n a t u r e .

S e c .  1 0 . 0 6 . 7 2 0 .  CORPORATE  NAME O F  F O R E I G N  CO RP O R A TI O N .  A  c e r ­

t i f i c a t e  o f  authority may not b e  i s s u e d  to a f o r e i g n  c orp o r at io n  

u n l e s s  th e  corporate  name of the corporation

( 1 )  c o n t a i n s  the  word " c o r p o r a t i o n " ,  " c o m p a n y " ,  " i n c o r p o r ­

a t e d " ,  or " l i m i t e d " ,  or an a b b r e v i a t i o n  of  one of t h e s e  words,  o r ,  for  

u s e  i n  t h i s  s t a t e ,  adds at the end of  i t s  name one o f  t h e s e  words or 

an a b b r e v i a t i o n  o f  one o f  them;

( 2 )  d o e s  not con tai n a word or p h r a s e  that i n d i c a t e s  or 

i m p l i e s  that i t  i s  or ga ni ze d for a p u r p o s e  other than th e  p u r p o s e  

co nt a in ed  i n  i t s  a r t i c l e s  of  in co r p o r a t i o n  or that i t  i s  a u th o riz ed  or 

empowered to conduct the  b u s i n e s s  of  b an k in g  or i n s u r a n c e ;

( 3 )  d o e s  not con tai n the  word " c i t y " ,  " b o r o u g h " ,  or " v i l ­

l a g e "  or o t h e r w i se  im p l y  that the  cor po r a ti o n i s  a m u n i c i p a l i t y ,  but  

the  name of a c i t y ,  borough,  or v i l l a g e  may b e  u s e d  i n  the  co rporate  

name;

( 4 )  i s  not th e  same name a s ,  or d e c e p t i v e l y  s i m i l a r  t o ,  the

name of  a d o m e s t i c  corpor ati on e x i s t i n g  under the laws of t h i s  s t a t e

or a f o r e i g n  co rpo ra ti on auth or ized to transact b u s i n e s s  i n  t h i s  

s t a t e ,  or a name the  e x c l u s i v e  r ig h t to which i s  r e s e r v e d  i n  the

manner p r o v i d e d  i n  t h i s  t i t l e ,  or the name of  a co rp or a ti on that has
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i n  e f f e c t  a r e g i s t r a t i o n  o f  i t s  name as p r o v i d e d  i n  t h i s  c h a p t e r .

S e c .  1 0 . 0 6 . 7 2 3 .  A S S U M E D  CO RP OR A TE  N A M E .  ( a )  I f  a f o r e i g n  

co rp or a ti on  a p p l y i n g  for  a c e r t i f i c a t e  o f  au th or it y h a s  a name that i s  

i m p e r m i s s i b l e  under any p r o v i s i o n  of  A S  1 0 . 0 6 . 7 2 0 ,  i t  s h a l l  s e l e c t  an 

a ss u m e d  na m e ,  a c c e p t a b l e  under th e  p r o v i s i o n s  of  A S  1 0 . 0 6 . 7 2 0 ,  under  

which i t  e l e c t s  to do b u s i n e s s  i n  t h i s  s t a t e .

( b )  The  c o m m i s s i o n e r  s h a l l  m a i n t a i n  records  that c r o s s - r e f e r e n c e  

the  actual and a s s u m e d  names o f  a l l  f o r e i g n  c o r p o r a t i o n s  a u t h o r i z e d  to 

tran sact b u s i n e s s  i n  t h i s  s t a t e .

S e c .  1 0 . 0 6 . 7 2 5 .  CHANGE O F  NAME BY F O R E I G N  C O R P O R A T I O N .  I f  a 

f o r e i g n  c or p or a ti on  a u t h o r i z e d  to tran sac t b u s i n e s s  i n  t h i s  s t a t e  

changes  i t s  name to one under which a c e r t i f i c a t e  o f  a u th o rit y  would 

not b e  granted to i t ,  the  c e r t i f i c a t e  o f  a uth or it y o f  th e  co rp o r a ti o n  

i s  s u s p e n d e d  and i t  may not tran sac t b u s i n e s s  i n  t h i s  s t a t e  u n t i l  i t  

has  changed i t s  name to a name a v a i l a b l e  to i t  un der th e  laws o f  t h i s  

s t a t e .

S e c .  1 0 . 0 6 . 7 2 8 .  A P P L I C A T I O N  FOR C E R T I F I C A T E  O F  A U T H O R I T Y .  To

r e c e i v e  a c e r t i f i c a t e  o f  au th or it y  to tran sac t b u s i n e s s  i n  t h i s  s t a t e ,

a f o r e i g n  c o rp o r a t i o n  s h a l l  a p p l y  to th e  c o m m i s s i o n e r .

S e c .  1 0 . 0 6 . 7 3 0 .  C O N T E N T S  O F  A P P L I C A T I O N . T h e  a p p l i c a t i o n  s h a ll

s e t  out

( 1 )  the  name o f  t h e  cor po ra ti o n and t h e  a s s u m e d  n a m e ,  i f  

a n y ,  or i f  the  name o f  th e  c o rp or at io n d oe s  not c o n t a i n  t h e  word 

' ' c o r p o r a t i o n " ,  " c o m p a n y " ,  " i n c o r p o r a t e d " ,  or " l i m i t e d "  or an a b b r e ­

v i a t i o n  of  one O f  t h e s e  w o r d s ,  the name of  the  c o r p o r a t i o n  w i t h  the  

word or a b b r e v i a t i o n  that i t  e l e c t s  to u s e  i n  t h i s  s t a t e ;  and the  

s t a t e  or country under w hose  laws i t  i s  i n c o r p o r a t e d ;

( 2 )  th e  d a t e  o f  in c o r p o r a t i o n  and t h e  p e r i o d  o f  d u r a t i o n  of  

th e  i n c o r p o r a t i o n ;
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( 3 )  the  a d d r e s s  of  th e  p r i n c i p a l  o f f i c e  of  the  corporation  

i n  the  s t a t e  or country under whose  laws i t  i s  i n c o r p o r a t e d ;

( 4 )  the  a d d r e s s  of  th e  p r o p o s e d  r e g i s t e r e d  o f f i c e  of  the  

c o rp or a ti on  i n  t h i s  s t a t e ,  and th e  name o f  i t s  p r o p o s e d  r e g i s t e r e d  

agent i n  t h i s  s t a t e  at that a d d r e s s ;

( 5 )  the  p u r p o s e  the  co rp o r a ti o n  p r o p o s e s  to p u r s u e  i n  the  

t r a n s a c t i o n  o f  b u s i n e s s  i n  t h i s  s t a t e  and the codes  from the  i d e n t i ­

f i c a t i o n  code e s t a b l i s h e d  under A S  1 0 . 0 6 . 8 7 3  that most c l o s e l y  d e ­

s c r i b e  the  a c t i v i t i e s  i n  which the  corpo ra tio n w i l l  e nga ge  i n  t h i s  

s t a t e ;

( 6 )  the names  and a d d r e s s e s  o f  the  d i r e c t o r s  and o f f i c e r s  

of th e  c o rp o r a t i o n ;

( 7 )  a s t a t e m e n t  of  th e  a gg re ga te  number of  s h a r e s  that the  

cor po r a ti o n may i s s u e ,  i t e m i z e d  by c l a s s e s ,  p ar  v a l u e  o f  s h a r e s ,  

s h a r e s  without par v a l u e ,  and s e r i e s ,  i f  any,  w i t h i n  a c l a s s ;

( 8 )  a st a t e m e n t  of  th e  agg re ga te  number of  i s s u e d  s h a r es  

i t e m i z e d  by c l a s s e s ,  p a r  v a l u e  o f  s h a r e s ,  s h a r e s  without p a r  v a l u e ,  

and s e r i e s ,  i f  any,  w i t h i n  a c l a s s ;

( 9 )  a st a t e m e n t  e x p r e s s e d  i n  d o lla rs  of  th e  amount of

s t a t e d  c a p i t a l  of th e  c o r p o r a t i o n ;

( 1 0 )  an e s t i m a t e  e x p r e s s e d  i n  d ol l a r s  of  the

( A )  v a l u e  o f  a l l  p r o p e r t y  to b e  owned by t h e  corpo­

ra ti on  for the f o l l o w i n g  y e a r ;

( B )  v a l u e  of  t h e  p r o p e r t y  of the  co rp o r a ti o n  to b e  

located i n  t h i s  s t a t e  dur ing  the fol lo w in g  y e a r ;

( C )  g r o s s  amount of  a l l  b u s i n e s s  that w i l l  b e  t r a n s­

acted by the  c o r p o r a t i o n  during th e  fol low in g y e a r ;  and

( D )  g r o s s  amount of b u s i n e s s  that w i l l  b e  tr an sac ted

by the  cor po r a ti on  at or from p l a c e s  of b u s i n e s s  i n  t h i s  s t a t e

S B 0 3 0 6 a - 1 3 1 - S B  3 0 6



1

2

3

A

5

6

7

8

9

1 0

1 1

1 2

1 3

IA

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2A

2 5

2 6

2 7

2 8

2 9

( 1 1 )  a d d i t i o n a l  information n e c e s s a r y  or a p p r o p r i a t e  to 

e n a b l e  the c o m m i s s i o n e r  to d e te r m in e  whether the corporation i s  e n t i ­

tl e d  to a c e r t i f i c a t e  of  authority and to d e t e r m in e  and a s s e s s  the  

f e e s  and ta x es  p r e s c r i b e d  i n  t h i s  chapter that are p a y a b l e ;

( 1 2 )  the name and ad dr ess  of each a l i e n  a f f i l i a t e ,  the  p e r ­

cen tage  of outstan ding  sh ar es  controlled by each a l i e n  a f f i l i a t e ,  and 

a s p e c i f i c  d e s c r i p t i o n  of  the nature of the  r e l a t i o n s h i p  b e t w e e n  the  

f o r e i g n  corporation and i t s  a l i e n  a f f i l i a t e ;  or ,  a st a te m e nt  that 

th er e  are no a l i e n  a f f i l i a t e s ;

( 1 3 )  the  name and ad dr ess  of ea ch  p e r s o n  owning at l ea s t  

f i v e  p er ce nt  of  the s h a r e s ,  or f i v e  p er c e n t  of  any c l a s s  of s h a r e s ,  

and the  p e r c e n t a g e  of the sh ar es  or c l a s s  of sh a r es  owned by that

during the following year;

S e c .  1 0 . 0 6 . 7 3 3 .  EX E C U T IO N  AND F I L I N G  O F  A P P L I C A T I O N  FO R  C E R T I F I ­

C A T E  O F  A U T H O R IT Y .  Th e  a p p l i c a t i o n  of the  corporation for a c e r t i f i ­

cate  of authority s h a ll  b e  on forms p r e s c r i b e d  and f u r n is h e d  by the  

c o m m i s s i o n e r .  The  a p p l i c a t i o n  shall  b e  e x e c u t e d  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  of the corporation and by i t s  sec ret a r y or an a s s i s t a n t  

s e c r e t a r y ,  and v e r i f i e d  by one of  the o f f i c e r s  s i g n i n g  the  a p p l i c a ­

t i o n .  The  o r i g i n a l  a p p l i c a t i o n  and an exact copy of  i t  s h a l l  be  

d e l i v e r e d  to the c o m m i s s i o n e r  for p r o c e s s i n g  according to A S  1 0 . 0 6 . 9 1 0  

and for i s s u a n c e  of a c e r t i f i c a t e  of a ut ho rit y .

S e c .  1 0 . 0 6 . 7 3 5 .  E F F E C T  O F  C E R T I F I C A T E  O F  A U TH O R IT Y .  Upon the 

i s s u a n c e  of  a c e r t i f i c a t e  of authority by the  c o m m i s s i o n e r ,  th e  corpo­

r a t i o n  may transact b u s i n e s s  i n  t h i s  s t a t e  for the  p u r p o s e  s e t  out in  

i t s  a p p l i c a t i o n ,  s u b j e c t ,  however,  to th e  r ight of t h i s  s t a t e  to 

s u s p e n d  or re voke  the  authority as p r o v i d e d  i n  t h i s  c h a p t e r .

S e c .  1 0 . 0 6 . 7 3 8 .  AMENDED C E R T I F I C A T E  O F  A U T H O R IT Y .  ( a )  A

SB 306 -132- SB0306a



f o r e i g n  corpor ati on au thorized to tr an sac t b u s i n e s s  i n  t h i s  s t a t e  

s h a l l  o b t a in  an amended c e r t i f i c a t e  of  authority i f  i t  changes  i t s  

corporate  n a m e ,  or d e s i r e s  to p u r s u e  i n  t h i s  s t a t e  other or a d d i t i o n a l  

p u r p o s e s  than th ose  s e t  out i n  i t s  e a r l i e r  a p p l i c a t i o n  for a c e r t i f i ­

c at e  of a u t h o r it y .

( b )  T h e  r e q u ir e m e n t s  for the  form and c on te n ts  o f  an a p p l i c a t i o n  

for an amended c e r t i f i c a t e  of  a u t h o r i t y ,  the  manner of i t s  e x e c u t i o n ,  

the  f i l i n g  o f  the o r i g i n a l  a p p l i c a t i o n  and an e xac t copy of  i t  with

the c o m m i s s i o n e r ,  and the  i s s u a n c e  and e f f e c t  of  an amended c e r t i f i ­

cat e  of authority s h a l l  b e  the same a s  i n  the c a s e  of an o r i g i n a l

a p p l i c a t i o n  for  a c e r t i f i c a t e  of  a u t h o r i t y .

S e c .  1 0 . 0 6 . 7 4 0 .  POWERS  O F  F O R E I G N  C O R P O R A T I O N .  A  f o r e i g n  co rpo­

ra tio n that ha s  r e c e i v e d  a c e r t i f i c a t e  o f  authority e n j o y s ,  u n t i l  a

c e r t i f i c a t e  o f  r e vo c at io n  or of withdrawal has b e e n  i s s u e d  as p r o v i d e d  

i n  t h i s  c h a p t e r ,  the  s a m e ,  but no g r e a t e r ,  r i g h t s  and p r i v i l e g e s  a s  a 

d o m e s t ic  corpo ra tio n or ganized  for th e  p u r p o s e s  s e t  out i n  the  a p p l i ­

ca ti on under which the  c e r t i f i c a t e  of  authority i s  i s s u e d  and,  e x c e p t  

a s  o t h e r w i s e  p r o v i d e d  i n  t h i s  c h a p t e r ,  i s  s u b j e c t  to the d u t i e s ,  

r e s t r i c t i o n s ,  p e n a l t i e s ,  and l i a b i l i t i e s  now or h e r e a f t e r  i m p o s e d  upon  

a d o m e s t i c  co rpo ra ti on of l i k e  c h a r a c t e r .

S e c .  1 0 . 0 6 . 7 4 3 .  R E VO C AT IO N  O F  C E R T I F I C A T E  O F  A U T H O R IT Y .  A  c e r ­

t i f i c a t e  o f  authority of a f o r e i g n  co rp o r a ti o n  to transact b u s i n e s s  i n  

t h i s  s t a t e  may b e  revoked by the  c o m m i s s i o n e r  when

( 1 )  the co rporation f a i l s  to f i l e  i t s  b i e n n i a l  report  

w it h i n  th e  t i m e  r e q u ir e d  by t h i s  c h a p t e r ,  or f a i l s  to pay f e e s ,  corpo­

ration t a x e s ,  or p e n a l t i e s  p r e s c r i b e d  i n  t h i s  ch a pt er  when th ey  are  

due and p a y a b l e ;

( 2 )  the  co rporation f a i l s  to a p p o i n t  and m a i n t a i n  a r e g i s ­

tered agent i n  t h i s  s t a t e ;
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( 3 )  th e  c o r p o r a t i o n  f a i l s ,  a f t e r  change o f  i t s  r e g i s t e r e d  

o f f i c e  or r e g i s t e r e d  a g e n t ,  to  f i l e  w i t h  the c o m m i s s i o n e r  a st a te m e nt  

of th e  change as  r e q u i r e d  by t h i s  c h a p t e r ;

( A )  the  c o r p o r a t i o n  f a i l s  to f i l e  w i t h  the  d e par tm ent  an 

amendment to i t s  a r t i c l e s  o f  me rg er  w i t h i n  the  t i m e  p r e s c r i b e d  by t h i s  

c h a p t e r ;

( 5 )  a m i s r e p r e s e n t a t i o n  o f  a m a t e r i a l  m a t t e r  h a s  b e e n  made 

i n  an a p p l i c a t i o n ,  r e p o r t ,  a f f i d a v i t ,  or o th e r  document s u b m i t t e d  

under t h i s  c h a p t e r ;  or

( 6 )  the  c o r p o r a t i o n  i s  a party to an i l l e g a l  c o m b i n a t i o n  i n  

r e s t r a i n t  of t r a d e .

S e c .  1 0 . 0 6 . 7 A 5 .  L I M I T A T I O N S  ON R E V O C A T I O N  O F  C E R T I F I C A T E  OF

A U T H O R I T Y .  T h e  c o m m i s s i o n e r  may not revo ke  a c e r t i f i c a t e  of  authority  

o f  a f o r e i g n  c o r p or a ti on  u n l e s s  the

( 1 )  c o m m i s s i o n e r  ha s  g i v e n  the  c o r p o r a t i o n  at l e a s t  6 0  days

n o t i 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 i t s  r e g i s t e r e d  o f f i c e  i n  t h i s

s t a t e ;  and

( 2 )  c o r p o r a t i o n  f a i l s  b e f o r e  r e v o c a t i o n  to f i l e  th e  b i ­

e n n i a l  r e p o r t ,  or pay t h e  f e e s ,  c or p o ra ti on  t a x e s ,  or p e n a l t i e s ,  or

f i l e  th e  r e q u i r e d  s t a t e m e n t  o f  change of  r e g i s t e r e d  agent or r e g i s ­

t e r e d  o f f i c e ,  or f i l e  t h e  a r t i c l e s  o f  m e r g e r ,  or correct the  m i s r e p ­

r e s e n t a t i o n .

S e c .  1 0 . 0 6 . 7 A 8 .  I S S U A N C E  O F  C E R T I F I C A T E  O F  R E V O C A T I O N .  Upon

r e v o k i n g  a c e r t i f i c a t e  o f  a u t h o r i t y ,  the  c o m m i s s i o n e r  s h a l l

( 1 )  i s s u e  a c e r t i f i c a t e  o f  r e v o c a t i o n  i n  d u p l i c a t e ;

( 2 )  f i l e  one o f  the  c e r t i f i c a t e s  i n  the  c o m m i s s i o n e r ' s

o f f i c e ;  and

( 3 )  m a i l  one o f  th e  c e r t i f i c a t e s  o f  r e v o c a t i o n  to the

c o r p o r a t i o n  at i t s  r e g i s t e r e d  o f f i c e  i n  t h i s  s t a t e  under
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A S  1 0 . 0 6 . 7 5 3 ( 1 ) .

S e c .  1 0 . 0 6 . 7 5 0 .  E F F E C T  O F  C E R T I F I C A T E  O F  R E V O C A T I O N .  Upon the  

I s s u a n c e  of th e  c e r t i f i c a t e  of r e v o c a t i o n ,  the  au thority o f  th e  corpo­

r a t i o n  to transact b u s i n e s s  i n  t h i s  s t a t e  c e a s e s .

S e c .  1 0 . 0 6 . 7 5 3 .  R E G I S T E R E D  O F F I C E  AND R E G I S T E R E D  A GE NT  OF  F O R ­

E I G N  C O R P O R A T I O N .  A f o r e i g n  co rpo ra ti on a uth oriz ed to transact b u s i ­

n e s s  i n  t h i s  s t a t e  s h a l l  have and continuously m a i n t a i n  i n  th e  s t a t e  a 

r e g i s t e r e d

( 1 )  o f f i c e  that may b e ,  but n ee d  not b e ,  the  sam e as i t s  

p l a c e  of b u s i n e s s  i n  t h i s  s t a t e ;  and

( 2 )  a g e n t ,  who may b e  e i t h e r  an i n d i v i d u a l  r e s i d e n t  i n  t h i s  

s t a t e  whose b u s i n e s s  o f f i c e  i s  i d e n t i c a l  to the  r e g i s t e r e d  o f f i c e ,  or 

a d o m e s t i c  c o r p o r a t i o n ,  or a f o r e i g n  co rpo ra ti on auth or ized  to t r a n s ­

act b u s i n e s s  i n  t h i s  s t a t e ,  that has a b u s i n e s s  o f f i c e  i d e n t i c a l  to 

t h e  r e g i s t e r e d  o f f i c e .

S e c .  1 0 . 0 6 . 7 5 8 .  CHANGE O F  R E G I S T E R E D  O F F I C E  OR R E G I S T E R E D  AGENT  

O F  F O R E I G N  C O R P O R A T I O N .  A  f o r e i g n  corpo ra tio n au th o r iz ed  to transact  

b u s i n e s s  i n  t h i s  s t a t e  may change i t s  r e g i s t e r e d  o f f i c e  or change i t s  

r e g i s t e r e d  a g e n t ,  or b o t h ,  upon f i l i n g  with th e  c o m m i s s i o n e r  a s t a t e ­

ment s e t t i n g  out

( 1 )  the name of the  c o rp o r a t i o n ;

( 2 )  the a d d r e s s  of  i t s  r e g i s t e r e d  o f f i c e ;

( 3 )  the a d d r e s s  o f  the  new r e g i s t e r e d  o f f i c e  i f  the a d d r e s s

o f  i t s  r e g i s t e r e d  o f f i c e  i s  to b e  changed ;

( 4 )  the name of  i t s  r e g i s t e r e d  a g e n t ;

( 5 )  the name of  i t s  new r e g i s t e r e d  agent i f  i t s  r e g i s t e r e d

agent i s  to b e  changed ;

( 6 )  that t h e  a d d r e ss  o f  i t s  r e g i s t e r e d  o f f i c e  and th e  add­

r e s s  of th e  b u s i n e s s  o f f i c e  of  i t s  r e g i s t e r e d  a g e n t ,  a s  changed,  w i l l
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( 7 )  that the  change i s  authorized by r e s o l u t i o n  adopted by 

the board o f  d i r e c t o r s .

S e c .  1 0 . 0 6 . 7 6 0 .  F I L I N G  O F  ST ATEMENT OF  CHANGE .  A  st ate men t of  

change under A S  1 0 . 0 6 . 7 5 8  s h a l l  b e  ex ec ut ed  and v e r i f i e d  by the corpo­

ra ti on by i t s  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 d e l i v e r e d  to the  

c o m m i s s i o n e r .  I f  the  c o m m i s s i o n e r  f i n d s  that the st ate men t conforms  

to the p r o v i s i o n s  of t h i s  c h a p t e r ,  the c o m m i s s i o n e r  s h a l l  f i l e  the  

sta temen t i n  the o f f i c e  of the  c o m m i s s i o n e r ,  and upon the  f i l i n g ,  the  

change of a d d r e s s  of the r e g i s t e r e d  o f f i c e ,  or the appointment of a 

new r e g i s t e r e d  a g e n t ,  or b o t h ,  as the c a s e  may b e ,  b ec o me s  e f f e c t i v e .

S e c .  1 0 . 0 6 . 7 6 3 .  S E R V I C E  OF  P R O C E S S  ON F O R E I G N  CO R P O R A TI O N .  The  

r e g i s t e r e d  agent a p p o i n t e d  by a f o r e i g n  corporation authorized to 

transact b u s i n e s s  i n  t h i s  s t a t e  sh all  b e  an agent of the corporation  

upon whom p r o c e s s ,  n o t i c e ,  or demand r e q u ir e d  or p e r m i t t e d  by law to 

b e  s e r v e d  upon the corporation may b e  s e r v e d .

S e c .  1 0 . 0 6 . 7 6 5 .  S E R V I C E  ON C O M M I S S I O N E R .  When a f o r e i g n  corpo­

r ati on auth or ized to transact b u s i n e s s  i n  t h i s  s t a t e ,  or not autho­

r i z e d  to transact b u s i n e s s  i n  t h i s  s t a t e  but doing s o ,  f a i l s  to a p ­

p o i n t  or m a i n t a i n  a r e g i s t e r e d  agent i n  t h i s  s t a t e ,  or when a r e g i s ­

ter ed  agent cannot with r e a so na b le  d i l i g e n c e  b e  found at the  r e g i s ­

te r ed  o f f i c e ,  or when the c e r t i f i c a t e  of authority of a f o r e i g n  corpo­

ration i s  s u s p e n d e d  or r e v o k ed ,  the c o m m i s s i o n e r  i s  an agent upon whom 

p r o c e s s ,  n o t i c e ,  or demand may b e  s e r v e d .  S e r v i c e  i s  made upon the  

c o m m i s s i o n e r  as pr o v id e d  i n  A S  1 0 . 0 6 . 1 7 5 ( b ) .

S e c .  1 0 . 0 6 . 7 6 8 .  RECOR DS  K E P T  BY C O M M I S S I O N E R .  T h e  c o m m i s s i o n e r  

s h a ll  k e e p  a record of a l l  p r o c e s s e s ,  n o t i c e s ,  or demands s e r v e d  upon  

the c o m m i s s i o n e r  under A S  1 0 . 0 6 . 7 6 5  and s h a ll  record the  t i m e  of  

s e r v i c e  and a c t io n  taken by the c o m m i s s i o n e r  with r e f e r e n c e  to the

be identical; and
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s e r v i c e .

S e c .  1 0 . 0 6 . 7 7 0 .  PRO CED URE  NOT E X C L U S I V E .  A S  1 0 . 0 6 . 7 6 3  -  1 0 . 0 6 . -  

7 6 8  do not l i m i t  or a f £ e c t  the  r igh t to s e r v e  a p r o c e s s ,  n o t i c e ,  or 

demand r e q u ir e d  or p e r m i t t e d  by law to b e  s e r v e d  upon a co rp o ra ti o n i n  

any other manner.

S e c .  1 0 . 0 6 . 7 7 5 .  ORGANIC  CHANGE O F  F O R E I G N  C O R P O R A T I O N .  I f  a 

f o r e i g n  corpo ra tio n a ut ho riz ed to t r a n sa c t b u s i n e s s  i n  t h i s  s t a t e  i s  a 

party to an or ganic  change p e r m i t t e d  by th e  laws o f  the  s t a t e  or 

country where i t  i s  in c o r p o r a t e d ,  and the  cor po r at io n i s  the  s u r v i v i n g  

c o r p o r a t i o n ,  i t  s h a l l ,  w i t h i n  3 0  days a f t e r  the change b e c o m e s  e f f e c ­

t i v e ,  f i l e  w it h th e  c o m m i s s i o n e r  a copy o f  the  a r t i c l e s  o f  m e r g e r ,  

c o n s o l i d a t i o n ,  e x c h a n ge ,  or r e o r g a n i z a t i o n  a u t h e n t ic a t e d  by th e  p r o p e r  

o f f i c e  o f  the  s t a t e  or country under whose  laws the  org ani c  change was  

c a r r i e d  out .  I t  i s  not n e c e s s a r y  for t h e  cor po r a ti on to o b t a i n  a new 

or amended c e r t i f i c a t e  of authority to tran sac t b u s i n e s s  i n  t h i s  s t a t e  

u n l e s s  the  name o f  the corpor ati on i s  changed or u n l e s s  the  corp ora­

t i o n  d e s i r e s  to p u r s u e  i n  t h i s  s t a t e  ot h e r  or a d d i t i o n a l  p u r p o s e s  than  

t h o se  that i t  i s  a uth ori zed  to tran sact i n  t h i s  s t a t e .

S e c .  1 0 . 0 6 . 7 7 8 .  WITHDRAWAL O F  F O R E I G N  C O R P O R A T I O N .  A  f o r e i g n  

co rporation a uth or iz ed to transact b u s i n e s s  i n  t h i s  s t a t e  may withdraw  

from t h i s  s t a t e  upon o b t a i n i n g  from t h e  c o m m i s s i o n e r  a c e r t i f i c a t e  of  

withdrawal.  To o b t a i n  a c e r t i f i c a t e  o f  withdrawal ,  the  f o r e i g n  c o r p o ­

r a t i o n  s h a l l  d e l i v e r  to the  c o m m i s s i o n e r  an a p p l i c a t i o n  for w i t h ­

drawal .

S e c .  1 0 . 0 6 . 7 8 0 .  C O NT E N TS  O F  A P P L I C A T I O N  F O R  WITHDRAWAL.  An  

a p p l i c a t i o n  for withdrawal s h a l l  s e t  out

( 1 )  the  name of  the c o r p o r a t i o n  and th e  s t a t e  or country  

where i t  i s  i n c o r p o r a t e d ;

( 2 )  that th e  co rpo ra ti on i s  not t r a n s a c t i n g  b u s i n e s s  i n
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t h i s  s t a t e ;

( 3 )  that the  c o r p o r a t i o n  su r r e n d e r s  i t s  au th or it y to t r a n s ­

act b u s i n e s s  i n  t h i s  s t a t e ;

. ( 4 )  that th e  c o r p o r a t i o n  r e v o k e s  the  a u th or it y o f  i t s  

r e g i s t e r e d  agent i n  t h i s  s t a t e  to a c c e p t  s e r v i c e  of  p r o c e s s  and c on ­

s e n t s  that s e r v i c e  of p r o c e s s  i n  an a c t i o n ,  s u i t ,  or p r o c e e d i n g  b a s e d  

upon a c au s e  o f  a c t i o n  a r i s i n g  i n  t h i s  s t a t e  during t h e  t i m e  the  

c o r p o r a t i o n  was a u t h o r iz e d  to tr a n sa c t b u s i n e s s  i n  t h i s  s t a t e  may b e  

made on the c o r p o r a t i o n  by s e r v i c e  on th e  c o m m i s s i o n e r ;

( 5 )  a p o s t  o f f i c e  a d d r e s s  to which the  c o m m i s s i o n e r  may 

m a i l  a copy o f  a p r o c e s s  a g a i n s t  the c o r p o r a t i o n  that may b e  s e r v e d  on 

the  c o m m i s s i o n e r ;

( 6 )  a s t a t e m e n t  of  t h e  a gg r e g a te  number of s h a r e s  that the  

c o r p o r a t i o n  may i s s u e ,  i t e m i z e d  by c l a s s e s ,  p ar  v a l u e  of  s h a r e s ,  

s h a r e s  without p a r  v a l u e ,  and s e r i e s ,  i f  any ,  w i t h i n  a c l a s s ,  a s  of  

th e  d a te  of th e  a p p l i c a t i o n ;

( 7 )  a s t a t e m e n t  o f  th e  a g g re g a te  number of  i s s u e d  s h a r e s ,  

i t e m i z e d  by c l a s s e s ,  p ar  v a l u e  o f  s h a r e s ,  s h a r e s  without p ar  v a l u e ,  

and s e r i e s ,  i f  any ,  w i t h i n  a c l a s s ,  a s  o f  the  date  of  t h e  a p p l i c a t i o n ;

( 8 )  a s t a t e m e n t ,  e x p r e s s e d  i n  d o l l a r s ,  of  t h e  amount of  

s t a t e d  c a p i t a l  o f  th e  c o r p o r a t i o n ,  as  o f  the  date  of t h e  a p p l i c a t i o n ;

( 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 

e n a b l e  the c o m m i s s i o n e r  to d e t e r m i n e  and a s s e s s  u n pa id  f e e s  or c o rpo ­

r a t e  ta x es  p a y a b l e  a s  p r e s c r i b e d  i n  t h i s  c h a p t e r .

S e c .  1 0 . 0 6 . 7 8 3 .  FORM O F  A P P L I C A T I O N  F O R  WIT HDRAWAL .  An a p p l i c a ­

t i o n  for withdrawal s h a l l  b e  made on forms  p r e s c r i b e d  and f u r n i s h e d  by 

t h e  c o m m i s s i o n e r  and s h a l l  b e  e x e c u t e d  by the  c o r p o r a t i o n  by i t s  

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 i t s  s e c r e t a r y  or an a s s i s t a n t  

s e c r e t a r y ,  and v e r i f i e d  b y  one o f  th e  o f f i c e r s  s i g n i n g  the

S B  3 0 6  - 1 3 8 -  S B 0 3 0 6 a

C

c



1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

20

2 1

2 2

2 3

2 4

2 5

2 6

27

2 8

2 9

a p p l i c a t i o n ,  o r ,  i f  the  cor po r a ti on i s  i n  the  hands of  a r e c e i v e r  or 

t r u s t e e ,  the  a p p l i c a t i o n  s h a l l  b e  e x e c u t e d  and v e r i f i e d  on b e h a l f  of  

the  c or p or a ti on  by the  r e c e i v e r  or t r u s t e e .

S e c .  1 0 . 0 6 . 7 8 5 .  F I L I N G  O F  A P P L I C A T I O N  FO R  WITHDRAWAL.  An o r i g i ­

nal and an exact copy of  an a p p l i c a t i o n  for withdrawal s h a ll  b e  d e ­

l i v e r e d  to the  c o m m i s s i o n e r  for  p r o c e s s i n g  according to A S  1 0 . 0 6 . 9 1 0  

and for i s s u a n c e  o f  a c e r t i f i c a t e  o f  withdrawal.

S e c .  1 0 . 0 6 . 7 8 8 .  E F F E C T  O F  C E R T I F I C A T E  O F  WITHDRAWAL.  Upon the

i s s u a n c e  o f  a c e r t i f i c a t e  o f  withdrawal ,  th e  authority of a corpora­

t i o n  to transact b u s i n e s s  i n  t h i s  s t a t e  c e a s e s .

A R T I C L E  1 1 .  R E P O R T S ,  F E E S ,  AND P E N A L T I E S .

S e c .  1 0 . 0 6 . 8 0 5 .  B I E N N I A L  R E P O R T  O F  D O M E S T I C  AND F O R E I G N  CORPORA­

T I O N S .  A  d o m e s t i c  co rpo ra ti on and a f o r e i g n  c orp or ati on auth or ized to 

transact b u s i n e s s  i n  t h i s  s t a t e  s h a l l  f i l e  a b i e n n i a l  report w i t h i n  

the t i m e  p r e s c r i b e d  by t h i s  c h a p t e r .

S e c .  1 0 . 0 6 . 8 0 8 .  C O N TE N TS  O F  B I E N N I A L  R E P O R T .  A  b i e n n i a l  report  

must s e t  out

( 1 )  the  name o f  th e  corpora tio n and the s t a t e  or country 

where i t  i s  in c o r p o r a t e d ;

( 2 )  th e  a d d r e ss  o f  the  r e g i s t e r e d  o f f i c e  of  the corporation  

i n  t h i s  s t a t e ,  and the  name o f  i t s  r e g i s t e r e d  agent i n  t h i s  s t a t e  at 

that a d d r e s s ,  and ,  i n  the c a s e  of  a f o r e i g n  c o r p o r a t i o n ,  the  ad dr ess  

of i t s  p r i n c i p a l  o f f i c e  i n  th e  s t a t e  or country where i t  i s  in c o r p o ­

r a t e d ;

( 3 )  a b r i e f  st a t e m e n t  of  the  character o f  the  b u s i n e s s  i n  

which t h e  co rporation i s  engaged i n  t h i s  s t a t e  and th e  codes  from the  

i d e n t i f i c a t i o n  code e s t a b l i s h e d  under A S  1 0 . 0 6 . 8 4 3  which most c l o s e l y  

d e s c r i b e  the  a c t i v i t i e s  i n  which the  co rpo ra ti on i s  engaged i n  t h i s  

s t a t e ;
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( 4 )  the  names and a d d r e s s e s  o f  t h e  d i r e c t o r s  and o f f i c e r s  

of the corp or ati on ;

( 5 )  a statement  of  the  aggregate  number o f  sh ar es  that the  

corporation has authority to i s s u e ,  i t e m i z e d  by c l a s s e s ,  par v a l u e  o f  

s h a r e s ,  sh ar es  without par v a l u e ,  and s e r i e s ,  i f  any ,  w it h i n  a c l a s s ;

( 6 )  a state ment  of  the ag gregate  number of  i s s u e d  s h a r e s  

i t e m i z e d  by c l a s s e s ,  par v a l u e  of  s h a r e s ,  s h a r e s  without p ar  v a l u e ,  

and s e r i e s ,  i f  a n y ,  w i t h i n  a c l a s s ;

( 7 )  th e  name and ad dr e ss  of e a c h  a l i e n  a f f i l i a t e ,  the  p e r ­

centage  of outstanding s h a r e s  controlled by each a l i e n  a f f i l i a t e ,  and 

a s p e c i f i c  d e s c r i p t i o n  of the  nature o f  t h e  r e l a t i o n s h i p  b e t w e e n  the  

corporation and i t s  a l i e n  a f f i l i a t e s ,  or that there  i s  no a l i e n  a f f i l ­

i a t e ;

( 8 )  t h e  name and ad dr ess  of  e a c h  p e r s o n  owning at l e a s t  

f i v e  perc ent  o f  the  s h a r e s ,  or f i v e  p e r c e n t  of any c l a s s  of  s h a r e s  a s  

of S e p t e m b e r  3 0  of  the sec ond year of t h e  b i e n n i a l  re po r t in g  p e r i o d ,  

and the p er c e n t a g e  of the s h a r e s  or c l a s s  o f  s h a r e s  owned by that  

p e r s o n .

S e c .  1 0 . 0 6 . 8 1 1 .  F I L I N G  O F  B I E N N I A L  R E P O R T .  ( a )  A  b i e n n i a l  

report of  a d o m e s t i c  or f o r e i g n  c orp or ati on s h a ll  b e  f i l e d  w it h  th e  

department and i s  due b e f o r e  January 2  o f  the  f i l i n g  y e a r .  A  d o m e s t i c  

corporation f i l i n g  a r t i c l e s  of  in c o r p o r a t i o n  and a f o r e i g n  c or p or a ti on  

r e c e i v i n g  a c e r t i f i c a t e  of  authority d u r i n g  an eve n- n um ber ed  year must  

f i l e  the  b i e n n i a l  report ea ch  e v e n - n u m b e r e d  y e a r .  A  c o rp or ati o n  

f i l i n g  with the  department during an odd-numbered year must f i l e  t h e  

b i e n n i a l  report each odd-numbered y e a r .  T h e  b i e n n i a l  report i s  d e l i n ­

quent i f  not f i l e d  b e f o r e  February 1  o f  e a c h  odd or e v e n  year a s  

p r o v id e d  i n  t h i s  s e c t i o n .  De l in q ue nt  retur ns  are  s u b j e c t  to t h e  

pen a lt y  i n  A S  1 0 . 0 6 . 8 1 5 .
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( b )  Proof to the s a t i s f a c t i o n  o f  t h e  c o m m i s s i o n e r  that on or 

b e f o r e  Feb ruary 1  the  r e po r t was d e p o s i t e d  i n  the U n i t e d  S t a t e s  m a i l  

i n  a s e a l e d  e n v e l o p e ,  p r o p e r l y  a d d r e s s e d  w it h  p o s t a g e  p r e p a i d ,  i s  

c o m p l ia n c e  with ( a )  of t h i s  s e c t i o n .

( c )  The  c o m m i s s i o n e r  s h a l l  f i l e  t h e  report i f  i t  conforms to the  

r e q u i r e m e n t s  of  t h i s  c h a p t e r .  I f  the  c o m m i s s i o n e r  f i n d s  that the

report d o e s  not conform to the  r e q u i r e m e n t s  of  t h i s  c h a p t e r ,  the

report s h a l l  promptly b e  returned to t h e  c or p or a ti on  for n e c e s s a r y  

c o r r e c t i o n s .  I f  the  r e po r t i s  c or r e c te d  to conform to th e  r e q u i r e ­

ments  o f  t h i s  chapter and returned to th e  c o m m i s s i o n e r  i n  s u f f i c i e n t  

t i m e  to b e  f i l e d  b e f o r e  A p r i l  1  of th e  y e a r  i n  which  i t  i s  d u e ,  the

p e n a l t i e s  for f a i l u r e  to f i l e  the  re po r t w i t h i n  th e  t i m e  p r o v i d e d  i n  

A S  1 0 . 0 6 . 8 1 5  do not a p p l y .

( d )  Upon r e c e i p t  of  a form from t h e  c o m m i s s i o n e r ,  a d o m e s t i c  or 

f o r e i g n  corporation must f i l e  a b i e n n i a l  report w i t h i n  s i x  months  

a f t e r  o r i g i n a l  in co r p o r a t i o n  or a u t h o r iz a t io n  to t ra n sa c t b u s i n e s s  i n  

t h i s  s t a t e .

S e c .  1 0 . 0 6 . 8 1 3 .  F I L I N G  N O T I C E  O F  CHANGE O F  O F F I C E R S ,  D I R E C T O R S ,  

F I V E  P E R C E N T  S H A R E H O L D E R S ,  AND A L I E N  A F F I L I A T E S .  ( a )  I n  th e  e v e n t  o f  

a change of an o f f i c e r ,  d i r e c t o r ,  or a l i e n  a f f i l i a t e  o f  a c o r p o r a t i o n  

during the  f i r s t  year 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  or a change i n  

a f i v e  p e r c e n t  sh ar eh o ld er  b e f o r e  S e p t e m b e r  3 0  o f  t h e  f i r s t  y e a r  o f  

the b i e n n i a l  r e p o r t in g  p e r i o d ,  the  c o rp or a ti on  s h a l l  f i l e  a n o t i c e  of  

change amending the b i e n n i a l  re port o f  the  c o r p o r a t i o n  b e f o r e  the  

f o l lo w in g  January 2 .

( b )  The  n o t i c e  s h a l l  b e  f i l e d  w i t h  the  c o m m i s s i o n e r  and s h a l l  

s t a t e  the  name and current m a i l i n g  a d d r e s s  of e a c h  d i r e c t o r ,  o f f i c e r ,  

f i v e  p e r c e n t  s h a r e h o l d e r ,  or a l i e n  a f f i l i a t e  not i n c l u d e d  i n  th e  

c o r p o r a t i o n ' s  l a s t  f i l e d  b i e n n i a l  r e p o r t ,  and t h e  name o f  t h e  p e r s o n
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r e p l a c e d  and the  o f f i c e  h e l d .  Th e  n o t i c e  s h a l l  b e  s i g n e d  by th e  

p r e s i d e n t  or v i c e - p r e s i d e n t  of  th e  c o r p o r a t i o n .

S e c .  1 0 . 0 6 . 8 1 5 .  P E N A L T Y  F O R  F A I L U R E  T O  F I L E  B I E N N I A L  R E P O R T .  A  

d o m e s t i c  or f o r e i g n  c o r p o r a t i o n  that f a i l s  or r e f u s e s  to f i l e  a b i e n ­

n i a l  r e p o r t  w i t h i n  the  t i m e  s e t  by t h i s  c h a p t e r  i s  s u b j e c t  to a p e n ­

a l t y  o f  1 0  p e r c e n t  of  t h e  amount o f  th e  c o r p o r a t i o n  tax a s s e s s e d  

a g a i n s t  i t  for the  p e r i o d  b e g i n n i n g  January 1  o f  t h e  y e a r  for which  

th e  r e p o r t  should hav e  b e e n  f i l e d .  T h e  c o m m i s s i o n e r  s h a l l  a s s e s s  t h e  

p e n a l t y  at th e  t i m e  o f  t h e  a s s e s s m e n t  o f  t h e  c o r p o r a t i o n  t a x .  I f  t h e  

amount o f  the  c o r p o r a t i o n  tax a s  o r i g i n a l l y  a s s e s s e d  i s  a d j u s t e d  i n  

accordance  w it h  t h i s  c h a p t e r ,  the  amount o f  th e  p e n a l t y  s h a l l  a l s o  b e  

a d j u s t e d  to 1 0  p e r c e n t  o f  the  amount o f  t h e  a d j u s t e d  c o r p o r a t i o n  t a x .  

T h e  amount o f  the  c o r p o r a t i o n  tax and t h e  amount o f  th e  p e n a l t y  s h a l l  

b e  s e p a r a t e l y  s t a t e d  i n  a n o t i c e  to th e  c o r p o r a t i o n .

S e c .  1 0 . 0 6 . 8 1 8 .  I N T E R R O G A T O R I E S  BY C O M M I S S I O N E R ;  J U D I C I A L  P R O ­

C E E D I N G  TO  C O N T E S T .  ( a )  The  c o m m i s s i o n e r  may propound to a d o m e s t i c  

or f o r e i g n  c o r p o r a t i o n  and to an o f f i c e r  or d i r e c t o r  o f  a d o m e s t i c  or  

f o r e i g n  c orp o ra ti 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  

e n a b l e  t h e  c o m m i s s i o n e r  to a s c e r t a i n  whether t h e  c o r p o r a t i o n  h a s  

c o m p l i e d  w it h  th e  p r o v i s i o n s  o f  t h i s  c h a p t e r .

( b )  I n t e r r o g a t o r i e s  s h a l l  b e  propounded by t h e  c o m m i s s i o n e r  or  

th e  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 rp or ati o n by c o m p l y in g  w i t h  A S  1 0 . 0 6 . 1 7 5 ;

( 2 )  a f o r e i g n  c orp o ra ti on by c o m p l y in g  w i t h  A S  1 0 . 0 6 . 7 6 3 ;

( 3 )  an i n d i v i d u a l  o f f i c e r  or d i r e c t o r  o f  a d o m e s t i c  or 

f o r e i g n  co rpo ra ti on b y  m a i l i n g  by c e r t i f i e d  m a i l  a copy o f  t h e  i n t e r ­

r o g a t o r i e s  a d d r e s s e d  to th e  p e r s o n  at the  p l a c e  o f  b u s i n e s s  o f  th e  

p e r s o n  i n  t h i s  s t a t e ,  o r ,  i f  the  p e r s o n  h a s  no p l a c e  o f  b u s i n e s s  i n  

t h i s  s t a t e ,  to th e  p r i n c i p a l  o f f i c e  or p l a c e  o f  b u s i n e s s  o f  t h e
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( c )  I n t e r r o g a t o r i e s  s h a l l  b e  answered w i t h i n  3 0  days or w i t h i n  

th e  a d d i t i o n a l  t i m e  f i x e d  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 .  A ns w ers  s h a ll  b e  f u l l  and c o m p l e t e ,  i n  w r it in g  and under oath.  

I f  the i n t e r r o g a t o r i e s  are d i r e c t e d  to an i n d i v i d u a l ,  they s h a l l  b e  

answered by that p e r s o n ,  and i f  d i r e c t e d  to a corporation they sh al l  

b e  answered by the p r e s i d e n t ,  v i c e - p r e s i d e n t ,  s e c r e t a r y ,  or a s s i s t a n t  

se c r et a r y  o f  the corporation o r ,  i n  the  i n s t a n c e  of a f o r e i g n  corpo­

r a t i o n ,  the  p e r s o n  or p e r s o n s  fu n c t io n in g  as comparable  o f f i c e r s  i n  

accordance with the laws of the  s t a t e  of i n c o r p o r a t i o n .

( d )  A  p e t i t i o n  s t a t i n g  good c au s e  to extend the date  for answer ,

to modify or s e t  a s i d e  the i n t e r r o g a t o r i e s  propounded by the c om m is ­

s i o n e r ,  or to en fo r c e  c o m p l ia n c e  w it h  A S  1 0 . 0 6 . 8 2 0  may b e  f i l e d  i n  the  

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 3 0  days f i x e d  i n  t h i s  

s e c t i o n  for answer.

S e c .  1 0 . 0 6 . 8 2 0 .  C O N F I D E N T I A L I T Y  O F  IN FO R M A T IO N D I S C L O S E D  BY

I N T E R R O G A T O R I E S .  I n t e r r o g a t o r i e s  and answers propounded and o b ta in e d  

under A S  1 0 . 0 6 . 8 1 8  are not op en to p u b l i c  i n s p e c t i o n  and the c om m is ­

s i o n e r  may not d i s c l o s e  f a c t s  or in for ma ti on ob ta in ed  from the i n t e r ­

r o g a t o r i e s  e x c e p t  as  the  o f f i c i a l  duty of  the  c o m m i s s i o n e r  r e q u i r e s  or 

u n l e s s  t h e  i n t e r r o g a t o r i e s  or the  answers are  r e q u ir e d  for e v i d e n c e  i n  

c r i m i n a l  p r o c e e d i n g s  or other a c t i o n  by the s t a t e .

S e c .  1 0 . 0 6 . 8 2 3 .  F A I L U R E  TO ANSWER I N T E R R O G A T O R I E S .  U n l e s s

o t h e r w i s e  pr o v id e d  by an order of  court i s s u e d  i n  r e s p o n s e  to a p e t i ­

t i o n  f i l e d  under A S  1 0 . 0 6 . 8 1 8 ( d ) ,

( 1 )  a d o m e s t i c  or f o r e i g n  corporation and each o f f i c e r  or 

d i r e c t o r  of a d o m e s t i c  or f o r e i g n  corporation that f a i l s  or r e f u s e s  to 

answer truthfully and f u l l y  i n t e r r o g a t o r i e s  propounded by the  c omm is ­

s i o n e r  w i t h i n  the t i m e  p r e s c r i b e d  by A S  1 0 . 0 6 . 8 1 8 ( c )  i s  g u i l t y  of  a

p e r s o n .

S B 0 3 0 6 a - 1 4 3 - S B  3 0 6
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c l a s s  A  m i s d e m e a n o r ;  and

( 2 )  the  c o m m i s s i o n e r  n e e d  not f i l e  a document to which the  

i n t e r r o g a t o r i e s  r e l a t e  u n t i l  the  i n t e r r o g a t o r i e s  are  p r o p e r l y  answered  

and n e e d  not f i l e  a document to which the  i n t e r r o g a t o r i e s  r e l a t e  i f  

t h e  ans wers  d i s c l o s e  that the  document do es  not conform to the  p r o ­

v i s i o n s  o f  t h i s  c h a p t e r .

S e c .  1 0 . 0 6 . 8 2 5 .  P E N A L T I E S  I M P O S E D  UPON O F F I C E R S  AND D I R E C T O R S .  

An o f f i c e r  or d i r e c t o r  of  a d o m e s t i c  or f o r e i g n  corpor ati on who s i g n s  

a r t i c l e s ,  or a s t a t e m e n t ,  r e p o r t ,  a p p l i c a t i o n ,  or oth er document f i l e d  

w i t h  the  c o m m i s s i o n e r  that i s  known to the o f f i c e r  or d ir e c t o r  to b e  

f a l s e  i n  a m a t e r i a l  r e s p e c t ,  i s  g u i l t y  of a c l a s s  A  m i s d e m e a n o r .

S e c .  1 0 . 0 6 . 8 2 8 .  INCO RP OR AT IO N OR F I L I N G  F E E S .  A  d o m e s t i c  or 

f o r e i g n  corpor ati on that i s  r e q u ir e d  to f i l e  a r t i c l e s  of  in co rp o ra ti on  

or amendatory a r t i c l e s  w it h the d ep a r tm en t ,  e x c e p t  corporate  e n t i t i e s  

o r g a n i z e d  under A S  1 0 . 2 0  and corporate  e n t i t i e s  or ganized  under the  

laws of  the U n i t e d  S t a t e s  or the  laws of a s t a t e  or te r r it o r y  of  the  

U n i t e d  S t a t e s  or the  laws o f  a f o r e i g n  country for th e  same p u r p o s e s  

a s  t h o s e  allowed under A S  1 0 . 2 0 ,  s h a l l  pay to th e  c o m m i s s i o n e r  a 

f i l i n g  f e e  e s t a b l i s h e d  by the  department by r e g u l a t i o n .  Th e  f i l i n g  

f e e  s h a l l  b e  uniform and f i x e d  without r e f e r e n c e  to the amount of  

au th or iz ed  s h a r e s .

S e c .  1 0 . 0 6 . 8 3 0 .  F E E S  ON A PP O IN TM EN T OR R E V O C A T IO N  O F  A P P O I N T M EN T  

O F  P R O C E S S  AG ENT OR CHANGE O F  A G E N T ' S  A D D R E S S .  ( a )  A  f o r e i g n  corpo­

r a t i o n  f i l i n g  w it h  the department a c e r t i f i c a t e  o f  the  app ointment and 

co nse n t of  an agent r e s i d i n g  i n  t h i s  s t a t e ,  or a c e r t i f i c a t e  of  re vo ­

c a t i o n  o f  the  appo intm ent  of  a r e s i d e n t  a g e n t ,  s h a l l  pay to the  com­

m i s s i o n e r  a f e e  e s t a b l i s h e d  by the  department by r e g u l a t i o n .

( b )  Fo r  f i l i n g  a st ate me nt  o f  change o f  a d d r e s s  o f  r e g i s t e r e d  

agent under A S  1 0 . 0 6 . 1 7 0 ( a )  or r e s i g n a t i o n  under A S  1 0 . 0 6 . 1 7 0 ( b ) ,  the
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agent s h a l l  pay to the  c o m m i s s i o n e r  a f e e  e s t a b l i s h e d  by t h e  d e p a r t ­

ment by r e g u l a t i o n .

S e c .  1 0 . 0 6 . 8 3 3 .  F E E S  AND P E N A L T I E S  P A Y A B L E  ON WITHDRAWAL O F  

F O R E I G N  C O R P O R A T I O N .  A  r e g i s t e r e d  f o r e i g n  cor po ra ti o n may withdraw 

from t h i s  s t a t e  upon payment of a l l  b i e n n i a l  c or p or a ti on  t a x e s  and 

p e n a l t i e s  due at the  t i m e  of  d e s i r e d  withdrawal and by f i l i n g  w i t h  the  

d e par tm ent  a c e r t i f i c a t e  o f  withdrawal s i g n e d  by i t s  p r o p e r  o f f i c e r s  

and under i t s  corporate  s e a l .  The  f e e  for f i l i n g  the  c e r t i f i c a t e  w it h  

the  c o m m i s s i o n e r  s h a l l  b e  e s t a b l i s h e d  by the  de partment by r e g u l a t i o n .

S e c .  1 0 . 0 6 . 8 3 5 .  F E E S  ON D I S S O L U T I O N  O F  D O M E S T I C  C O R P O R A T I O N .  A  

d o m e s t i c  co rp o r a ti o n  s h a l l  pay to t h e  c o m m i s s i o n e r  a f e e  e s t a b l i s h e d  

by th e  de partment by r e g u l a t io n  fo r  f i l i n g  th e  documents r e q u i r e d  by 

t h i s  c h a p t e r  for the  d i s s o l u t i o n  o f  a d o m e s t i c  c o r p o r a t i o n .

S e c .  1 0 . 0 6 . 8 3 8 .  T A X E S ,  P E N A L T I E S ,  AND F E E S  ON F I L I N G  C E R T I F I C A T E  

O F  D I S S O L U T I O N  O F  F O R E I G N  C O R P O R A T I O N .  I f  a f o r e i g n  co rp o r a ti o n  

d e s i r e s  to f i l e  a c e r t i f i c a t e  of  d i s s o l u t i o n  from the  s t a t e  of  i t s  

i n c o r p o r a t i o n ,  i t  s h a l l  f i l e  the c e r t i f i c a t e ,  s i g n e d  by t h e  p r o p e r  

s t a t e  o f f i c e r ,  under s e a l ,  upon pay ment of  a l l  b i e n n i a l  c o r p o r a t i o n  

t a x e s  and p e n a l t i e s  due to t h i s  s t a t e  at the  t i m e  of d i s s o l u t i o n .  The  

f i l i n g  f e e  for the c e r t i f i c a t e  o f  d i s s o l u t i o n  s h a l l  b e  e s t a b l i s h e d  by  

t h e  de partment by r e g u l a t i o n .

S e c .  1 0 . 0 6 . 8 4 0 .  F E E S  FOR  C E R T I F I E D  C O P I E S  O F  D O C U M E N T S .  T h e  f e e  

fo r  f u r n i s h i n g  a c e r t i f i e d  copy o f  a document s h a l l  b e  e s t a b l i s h e d  by  

t h e  departm ent  by r e g u l a t i o n .

S e c .  1 0 . 0 6 . 8 4 3 .  OTH ER F I L I N G  F E E S ,  ( a )  Th e  f i l i n g  f e e  for a 

document not o t h e r w i s e  p r o v i d e d  i n  t h i s  c h a p t e r  s h a l l  b e  e s t a b l i s h e d  

by the  department by r e g u l a t i o n .

( b )  Th e  department may by r e g u l a t i o n  charge a c o r p o r a t i o n  s u b ­

j e c t  to t h i s  c h apt e r  a f i x e d  f e e  i n  p l a c e  o f  the  f e e s  s p e c i f i e d  i n

S B 0 3 0 6 a - 1 4 5 - S B  3 0 6
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t h i s  c h a p t e r ,  and for r o u t i n e  a d m i n i s t r a t i v e  s e r v i c e s  re nd e re d  to a  

co r p o r a t i o n  b y  t h e  d e p a r t m e n t .

( c )  N o t w it h s t a n d i n g  ( b )  o f  t h i s  s e c t i o n  f e e s  r e q u i r e d  under  

A S  1 0 . 0 6 . 1 4 0  and A S  1 0 . 0 6 . 8 2 8  a r e  not i n c l u d e d  i n  a f i x e d  f e e .

S e c .  1 0 . 0 6 . 8 4 5 .  B I E N N I A L  C OR P OR A TI ON  T A X ;  P E N A L T Y  F O R  NONPAY­

M E N T .  ( a )  A  d o m e s t i c  c o rp o r a t i o n  and a f o r e i g n  cor po r a ti on d o in g  

b u s i n e s s  i n  t h i s  s t a t e  or h a v i n g  i t s  a r t i c l e s  o f  i n c o r p o r a t i o n  on f i l e  

w i t h  th e  d epa rt m en t s h a l l ,  b e f o r e  January 2  o f  e a c h  f i l i n g  y e a r ,  p ay  

to t h e  c o m m i s s i o n e r  a b i e n n i a l  c orp o ra ti o n tax a s  f o l l o w s :  d o m e s t i c

c o r p o r a t i o n ,  $ 1 0 0 ;  f o r e i g n  c o r p o r a t i o n ,  $ 2 0 0 .  A  co rpo ra ti on that  

f a i l s  to p a y  th e  b i e n n i a l  c o r p o r a t i o n  tax b e f o r e  Febr uar y 1  o f  t h e  

f i l i n g  y e a r  must  pay to th e  c o m m i s s i o n e r  a p e n a l t y  of  $ 2 5  for e a c h  

y e a r  or p a r t  o f  a ye ar  o f  d e l i n q u e n c y .

( b )  P r o o f  to the  s a t i s f a c t i o n  o f  th e  c o m m i s s i o n e r  that on or  

b e f o r e  F e b r u a r y  1  th e  tax or re po rt  was d e p o s i t e d  i n  the  U n i t e d  S t a t e s  

m a i l  i n  a s e a l e d  e n v e l o p e ,  p r o p e r l y  a d d r e s s e d ,  w i t h  p o s t a g e  p r e p a i d ,  

i s  c o m p l i a n c e  w it h ( a )  o f  t h i s  s e c t i o n .

( c )  C o rp o r at e  e n t i t i e s  o rg a n i z e d  under A S  1 0 . 2 0  are  not r e q u i r e d  

to pay t h e  b i e n n i a l  c o rp o r a t i o n  tax i m p o s e d  by t h i s  s e c t i o n .

S e c .  1 0 . 0 6 . 8 4 8 .  F A I L U R E  TO PAY TAX OR MAK E R E P O R T  A S  P R E C L U D I N G  

S U I T  BY C O R P O R A T I O N .  A  d o m e s t i c  or f o r e i g n  c o r p o r a t i o n  may not com­

men ce  or m a i n t a i n  a s u i t ,  a c t i o n ,  or p r o c e e d i n g  i n  a court i n  t h i s  

s t a t e  w ithout a l l e g i n g  and p r o v i n g  that i t  h a s  p a i d  i t s  b i e n n i a l  

c o r p o r a t i o n  tax l a s t  due  and ha s  f i l e d  i t s  b i e n n i a l  re po r t for  th e  

l a s t  r e p o r t i n g  p e r i o d .  A  c e r t i f i c a t e  o f  th e  payment o f  the  b i e n n i a l  

c o r p o r a t i o n  tax and f i l i n g  o f  the  b i e n n i a l  re por t i a  p r i m a  f a c i e  

e v i d e n c e  o f  th e  payment o f  th e  tax and the  f i l i n g  o f  the  b i e n n i a l  

r e p o r t .  T h e  c o m m i s s i o n e r  s h a l l  i s s u e  t h e  c e r t i f i c a t e  or a d u p l i c a t e  

for a f e e  e s t a b l i s h e d  by t h e  department by r e g u l a t i o n .

r
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S e c .  1 0 . 0 6 . 8 5 0 .  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 CO MPE L  P AY ­

M E N T .  The  c o m m i s s i o n e r  may i n s t i t u t e  a s u i t  i n  the  name o f  the s t a t e  

to e n f o r c e  the payment o f  a b i e n n i a l  corporation t a x .  Corporate  

e n t i t i e s  organized under A S  1 0 . 2 0  and f o r e i g n  cor po r at io ns  organized  

under the  laws of  the  U n i t e d  S t a t e s  or the  laws of  a s t a t e  or t e r ­

rit o r y  of the U n i t e d  S t a t e s  or the laws of  a f o r e i g n  country for the  

same p u r p o s e s  as  th ose  allowed under A S  1 0 . 2 0  are  exe mp t from the  

payment of the b i e n n i a l  corporation ta x .

S e c .  1 0 . 0 6 . 8 5 3 .  F A I L U R E  TO PAY TAX A S  E V I D E N C E  O F  I N S O L V E N C Y .  

F a i l u r e  of a co rporation to pay the b i e n n i a l  corpor ati on tax for a 

p e r i o d  of one year a f t e r  the  date when payment f i r s t  b ec o m e s  due i s  

p r i m a  f a c i e  e v i d e n c e  of the  i n a b i l i t y  of  a corporation to mee t  matur­

i n g  d e b t s  and l i a b i l i t i e s  that may b e  shown under A S  1 0 . 0 6 . 3 6 0  by t h i s  

s t a t e ,  a p r i v a t e  p e r s o n ,  or a co rporation .

S e c .  1 0 . 0 6 . 8 5 5 .  PAY MEN TS  TO B E  MADE I N  A D V A N C E .  F e e s  and 

charges  p r o v i d e d  for i n  t h i s  c h a pt e r ,  in cl ud in g the b i e n n i a l  corpo­

r a t i o n  t a x ,  may b e  p a i d  i n  advance.

S e c .  1 0 . 0 6 . 8 5 8 .  ACCOUNTING FO R  AND D I S P O S I T I O N  O F  T A X E S  AND F E E S  

P A I D ,  ( a )  A l l  f e e s  and t a x e s  p a i d  under t h i s  ch a pt er  s h a l l  b e  ac­

counted for and d e p o s i t e d  i n  the g e n e r a l  fund.

( b )  Th e  c o m m i s s i o n e r  of  a d m i n i s t r a t i o n  s h a l l  s e p a r a t e l y  account 

for a ll  f e e s  c o l l e c t e d  under t h i s  cha pte r that th e  department d e p o s i t s  

i n  the gen er al  fund.  T h e  annual e s t i m a t e d  bal anc e  i n  the  account may 

b e  u s e d  by the  l e g i s l a t u r e  to make a p p r o p r i a t i o n s  to the  department to 

carry out the  p u r p o s e s  o f  t h i s  c h a p t e r .

S e c .  1 0 . 0 6 . 8 6 3 .  A P P E A L  FROM R E VOC ATI ON  O F  C E R T I F I C A T E  O F  AUTHOR­

I T Y .  I f  the  c o m m i s s i o n e r  rev ok es  a c e r t i f i c a t e  of  authority of a 

f o r e i g n  corporation to transact b u s i n e s s  i n  t h i s  s t a t e  under t h i s  

c h a p t e r ,  the  f o r e i g n  corporation may a p p e a l  to the s u p e r i o r  court by
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copy o f  i t s  c e r t i f i c a t e  of  authority and a copy of  the n o t i c e  of

r e vo c at io n  g i v e n  by the c o m m i s s i o n e r .  The  matter s h a ll  b e  t r i e d  de  

novo by the s u p e r i o r  court ,  and the court sh a ll  e i t h e r  s u s t a i n  the  

a c t io n  o f  the c o m m i s s i o n e r  or d i r e c t  the  c o m m i ss i o n e r  to take  ac t io n  

the court c o n s i d e r s  p r o p e r .

S e c .  1 0 . 0 6 . 8 6 5 .  C A N C E L L A T I O N  O F  C E R T I F I C A T E S  I S S U E D  AND F I L I N G S  

A C C E P T E D .  The  c o m m i s s i o n e r  may,  w i t h i n  one year a f t e r  a f i l i n g ,  and 

a f t e r  w r it t e n  n o t i c e  to the corpo ra tio n or i n d i v i d u a l  making the  

f i l i n g ,  cancel  a c e r t i f i c a t e  i s s u e d  or f i l i n g  ac c e p t e d  under t h i s  

c h a p t e r ,  on any ground e x i s t i n g  at the t i m e  of i s s u a n c e  or f i l i n g  for  

which the c o m m i s s i o n e r  could have  o r i g i n a l l y  r e f u s e d  to i s s u e  the  

c e r t i f i c a t e  or accept  the f i l i n g .  Th e  n o t i c e  of c a n c e l la t io n  s h a ll

s t a t e  the  reaso n for the  c a n c e l l a t i o n .  A corporation or i n d i v i d u a l  

may r e q u e s t  a hearing b e f o r e  the c o m m i s s i o n e r  w i t h i n  9 0  days a f t e r

r e c e i p t  of the  n o t i c e .  C a n c e l l a t i o n  b eco me s  f i n a l  i f  the corporation  

or i n d i v i d u a l  doe s  not r e qu e st  a h e a r i n g  w it h i n  9 0  days a f t e r  r e c e i p t  

of n o t i c e .  N o t i c e  of c a n c e l l a t i o n  s h a l l  b e  sen t by c e r t i f i e d  m a i l  

with return r e c e i p t  r e q u e s t e d .  I f  the return r e c e i p t  i s  not r e c e i v e d  

by the  department w i t h i n  a r e a s o n a b l e  t i m e  and the department has made 

d i l i g e n t  in q u ir y  as to the a d d r e s s  o f  the corporation ,  n o t i c e  may b e  

made by p u b l i c a t i o n  i n  a n e w sp a p e r  of  general c i r c u l a t i o n  i n  the  

v i c i n i t y  of  the  r e g i s t e r e d  o f f i c e  of  the corporation or the  a d d r e ss  of  

the  i n d i v i d u a l  who made the f i l i n g ,  and the c an c e l la t io n  b e c o m e s  f i n a l  

6 0  days a f t e r  p u b l i c a t i o n  of the  n o t i c e  i f  the p e r s o n  or corporation  

d o e s  not r e qu e st  a h e a r i n g .

S e c .  1 0 . 0 6 . 8 6 8 .  FORMS TO B E  FU R N IS H E D  BY TH E  C O M M I S S I O N E R .  

R e p o r t s  r e q u ir e d  by t h i s  chapter to b e  f i l e d  w it h the department or 

th e  c o m m i s s i o n e r  s h a ll  b e  on forms p r e s c r i b e d  and fu r n is h e d  by the

filing with the clerk of the court a notice of appeal setting out a

SB 306 -148- SB0306a
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c o m m i s s i o n e r .  Forms  for  oth er documents to b e  f i l e d  i n  the  o f f i c e  of  

t h e  depar tm ent  or th e  c o m m i s s i o n e r  s h a l l  b e  f u r n i s h e d  by th e  c o m m i s ­

s i o n e r  on r e q u e s t ,  but th e  u s e  o f  t h o s e  f o r m s ,  u n l e s s  r e q u i r e d  i n  t h i s  

c h a p t e r ,  i s  not mandatory.

S e c .  1 0 . 0 6 . 8 7 0 .  I D E N T I F I C A T I O N  C O D E .  T h e  c o m m i s s i o n e r  o f  com­

m e r c e  and e co n om ic  d e v e l o p m e n t  and t h e  c o m m i s s i o n e r  o f  r e v e n u e  s h a l l  

j o i n t l y  e s t a b l i s h  and adopt a coded l i s t  o f  b u s i n e s s  a c t i v i t i e s  and 

s h a l l  make th e  l i s t  a v a i l a b l e  to th e  p u b l i c .

A R T I C L E  1 2 .  M I S C E L L A N E O U S  P R O V I S I O N S .

S e c .  1 0 . 0 6 . 9 0 5 .  V O T I N G  O F  S H A R E S ;  QUORUM;  S T A T U S  O F  D I S Q U A L I F I E D  

S H A R E S ,  ( a )  I f  th e  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  f o r  more or 

l e s s  than one v o t e  for a s h a r e  on a m a t t e r ,  a r e f e r e n c e  i n  t h i s  c h a p ­

t e r  to a m a j o r i t y  or oth er p r o p o r t i o n  of  s h a r e s  means a m a j o r i t y  or 

other p r o p o r t i o n  o f  the  v o t e s  e n t i t l e d  to b e  c a s t  on that m a t t e r .  I f  

s h a r e s  ar e  d i s q u a l i f i e d  from v o t i n g  on a m a t t e r ,  they may not b e  

c o n s i d e r e d  ou ts ta n d in g  for th e  d e t e r m i n a t i o n  of  a quorum at a m e e t i n g  

to act upon or for the  r e q u i r e d  v o t e  to a p p r o v e  a c t i o n  upon that  

m a t t e r .

( b )  A  r e q u ir e m e n t i n  t h i s  c h a p t e r  for  a v o t e  o f  e a c h  c l a s s  of  

o u t s t a n d i n g  s h a r e s  means  a v o t e  r e g a r d l e s s  o f  l i m i t a t i o n s  or r e s t r i c ­

t i o n s  upon the  v o t i n g  r i g h t s  o f  that c l a s s ,  u n l e s s  e x p r e s s l y  l i m i t e d  

to v o t i n g  s h a r e s .

S e c .  1 0 . 0 6 . 9 1 0 .  P R O C E S S I N G  O F  W R I T I N G S  F I L E D  W IT H  T H E  C O M M I S ­

S I O N E R .  I f  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 i l i n g  con­

forms to law and a l l  f e e s  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  i n  t h i s  

c h apt e r  h a v e  b e e n  p a i d ,  th e  c o m m i s s i o n e r  s h a l l

( 1 )  e n d o r s e  on ea ch  o r i g i n a l  and an exact co py  the  word 

" f i l e d "  and the  d ate  o f  t h e  f i l i n g ;

( 2 )  f i l e  th e  e xac t copy i n  t h e  c o m m i s s i o n e r ' s  o f f i c e ;
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( 3 )  r et ur n the  o r i g i n a l  o f  th e  w r i t i n g ,  to g e t h e r  w i t h  any 

w r i t i n g  i s s u e d  by the  c o m m i s s i o n e r  a t t a c h e d  to the  o r i g i n a l ,  to th e  

c o r p o r a t i o n  or i t s  r e p r e s e n t a t i v e .

S e c .  1 0 . 0 6 . 9 1 5 .  D I S A P P R O V A L  O F  W R I T I N G  BY C O M M I S S I O N E R :  A P P E A L .

I f  the  c o m m i s s i o n e r  f a i l s  to a p p r o v e  a r t i c l e s  of i n c o r p o r a t i o n ,  amend­

m e n t ,  m e r g e r ,  c o n s o l i d a t i o n ,  exchange or d i s s o l u t i o n ,  or any ot h er  

document r e q u i r e d  by t h i s  c h a p t e r  to b e  a p p r o v e d  by the  c o m m i s s i o n e r ,  

the  c o m m i s s i o n e r  s h a l l ,  w i t h i n  1 0  days  a f t e r  the  d e l i v e r y  of  the  

document to the  c o m m i s s i o n e r ,  g i v e  w r i t t e n  n o t i c e  o f  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 f o 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  docu­

m e n t ,  and s p e c i f y i n g  the  r e a s o n s  fo r  d i s a p 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 a p p e a l  from the  d i s a p p r o v a l  to the s u p e r i o r  court by  

f i l i n g  w it h  the  c l e r k  of  t h e  court a n o t i c e  of a p p e a l  s e t t i n g  out a 

copy o f  th e  document sought to b e  f i l e d  and a copy o f  the  w r i t t e n  {

d i s a p p r o v a l .  T h e  mat ter s h a l l  b e  t r i e d  d e  novo by th e  s u p e r i o r  c o u r t ,  

which s h a l l  e i t h e r  s u s t a i n  the  a c t i o n  o f  t h e  c o m m i s s i o n e r  or d i r e c t  

the c o m m i s s i o n e r  to take a c t i o n  the  court c o n s i d e r s  p r o p e r .

S e c .  1 0 . 0 6 . 9 2 0 .  W R I T I N G 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  to a 

c o r p o r a t i o n  f i l e d  by the  c o m m i s s i o n e r  under t h i s  c h a p t e r  may b e  cor­

r e c t e d  i f  i t  c o n t a i n s  an erro r a p p a r e n t  on the  f a c e  or d e f e c t  i n  the  

e x e c u t i o n  of t h e  w r i t i n g ,  i n c l u d i n g  t h e  d e l e t i o n  o f  a m a t t e r  not p e r ­

m i t t e d  to b e  s t a t e d  i n  t h e  w r i t i n g .  A  c e r t i f i c a t e ,  e n t i t l e d  " C e r t i f i ­

c a t e  o f  C o r r e c t i o n  o f . . . (c o r r e c t  t i t l e  o f  w r i t i n g  and name o f  c o rpo ra ­

t i o n ) ” ,  s h a l l  b e  s i g n e d ,  v e r i f i e d ,  or acknowledged i n  the  sam e manner  

a s  th e  o r i g i n a l  w r i t i n g  and s h a l l  b e  d e l i v e r e d  to the  c o m m i s s i o n e r .

Th e  c e r t i f i c a t e  s h a l l  s e t  out the  name o f  the  c o r p o r a t i o n ,  th e  date  

the  w r i t i n g  to b e  c o rr e c t e d  was f i l e d  by t h e  c o m m i s s i o n e r ,  th e  p r o ­

v i s i o n  i n  th e  w r i t i n g  c o r r e c t e d  or e l i m i n a t e d  and,  i f  the  e x e c u t i o n  

was d e f e c t i v e ,  th e  p r o p e r  e x e c u t i o n .  T h e  f i l i n g  o f  the  c e r t i f i c a t e  by
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the c o m m i ss i o n e r  d o e s  not alt er  the e f f e c t i v e  t i m e  of . the w r it in g  

b e i n g  corrected and d o e s  not a f f e c t  any right or l i a b i l i t y  accrued or 

incurred b e f o r e  the f i l i n g .  A  corporate  name may not b e  changed or 

corrected under t h i s  s e c t i o n .

S e c .  1 0 . 0 6 . 9 2 5 .  W R I T I N G S  A S  E V I D E N C E ,  ( a )  A w r i t i n g  f i l e d  by 

the c o m m i s s i o n e r  r e l a t i n g  to a corporation and co nt a in in g  s t a t e m e n t s  

of fact requ ired  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

m i s s i o n e r  of the a b s e n c e  of a f i l i n g  s h a l l  b e  r e c e i v e d  i n  all  c o u r t s ,  

p u b l i c  o f f i c e s ,  and o f f i c i a l  b o d i e s  as p r i m a  f a c i e  e v i d e n c e  of t h e s e  

f a c t s  and of the e x e c u t i o n  of the w r i t i n g .

( b )  I f  under the  laws of a j u r i s d i c t i o n  other than t h i s  s t a t e  a 

w r it in g  by an o f f i c e r  i n  that j u r i s d i c t i o n  or a copy of a w r i t i n g  

c e r t i f i e d  or e x e m p l i f i e d  by the  o f f i c e r ,  may b e  r e c e i v e d  as p r i m a  

f a c i e  e v i d e n c e  of the  in co r p or a ti on ,  e x i s t e n c e ,  or c ap a ci ty  of  any 

f o r e ig n  corporation in corp orated i n  that j u r i s d i c t i o n ,  the w r i t i n g  

when e x e m p l i f i e d  s h a l l  be  r e c e i v e d  by a l l  c o u r t s ,  p u b l i c  o f f i c e s ,  and 

o f f i c i a l  b o d i e s  of t h i s  s t a t e  as p r i m a  f a c i e  e v i d e n c e  with the same  

force  as i n  another j u r i s d i c t i o n .  T h e  w r it in g  or c e r t i f i e d  copy of  

the w r it in g  s h a ll  b e  r e c e i v e d  without b e i n g  e x e m p l i f i e d  i f  i t  i s  

c e r t i f i e d  by the s e c r e t a r y  of s t a t e  or o f f i c i a l  p er fo rm in g  the e q u i v a ­

lent function as to corporate  records of that j u r i s d i c t i o n .

S e c .  1 0 . 0 6 . 9 3 0 .  CORPORATE  S E A L  A S  E V I D E N C E .  The  p r e s e n c e  of  a 

corporate s e a l  on a w r it in g  pu rp o r ti ng  to b e  e xe cu t e d  by authority of  

a corporation s h a l l  b e  prima  f a c i e  e v i d e n c e  that the  w r it in g  was

ex ec ut ed  with the authority of  the co rp or a ti on .

S e c .  1 0 . 0 6 . 9 3 5 .  WA IVE R OF  N O T I C E .  I f  n o t i c e  i s  requ ired  to be  

g i v e n  to a sh arehold er or d ir e c t o r  o f  a corporation under the p r o v i ­

s i o n s  of t h i s  ch a pt er  or under the  p r o v i s i o n s  of  the  a r t i c l e s  or

bylaws of the c o rp or ati o n ,  a waiver of  the n o t i c e  i n  w r it in g  s i g n e d  by
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the  p e r s o n  e n t i t l e d  to n o t i c e ,  whether b e f o r e  or a f t e r  the  t i m e  s t a t e d  

for n o t i c e ,  i s  e q u iv a le n t  to t h e  g i v i n g  of  n o t i c e .

A R T I C L E  1 3 .  G E N E R A L  P R O V I S I O N S .

S e c .  1 0 . 0 6 . 9 5 0 .  POWERS O F  C O M M I S S I O N E R .  The  c o m m i s s i o n e r  has  

the power and authority reasonably n e c e s s a r y  to e n ab le  the  c o m m i s ­

s i o n e r  to a d m i n i s t e r  t h i s  ch ap t er  and to perfo rm the d u t i e s  i m p o s e d  

upon the c o m m i s s i o n e r  by t h i s  c h a p t e r .

S e c .  1 0 . 0 6 . 9 5 3 .  R E G U L A T I O N S .  To the ext ent  p r o v id e d  by e x p l i c i t  

r e f e r e n c e  i n  t h i s  c h a pt e r ,  t h e  department s h a l l  adopt r e g u l a t i o n s  

r e f e r r e d  to i n  t h i s  chapter i n  accordance w it h the A d m i n i s t r a t i v e  

Procedure Act ( A S  4 4 . 6 2 ) .

S e c .  1 0 . 0 6 . 9 5 5 .  A P P L I C A T I O N .  ( a )  T h i s  chapter a p p l i e s  to a

d o m e s t i c  corporation organized under former A S  1 0 . 0 5  ( t h e  A la s k a

B u s i n e s s  Corporation A c t ) ,  and to the extent p ro v id e d  i n  A S  1 0 . 0 6 . 0 1 0 ,  

1 0 . 0 6 . 0 2 0 ,  1 0 . 0 6 . 1 6 0 ,  1 0 . 0 6 . 2 3 3 ,  1 0 . 0 6 . 4 3 3 ( g ) ,  1 0 . 0 6 . 4 3 5 ,  1 0 . 0 6 . -

4 5 0 ( d ) ,  1 0 . 0 6 . 4 8 8 ,  and 1 0 . 0 6 . 7 0 5  -  1 0 . 0 6 . 8 7 0  to a f o r e i g n  corpor ati on  

authorized to do or doing b u s i n e s s  i n  t h i s  s t a t e .

( b )  Th e  e x i s t e n c e  of a co rporation formed or e x i s t i n g  on the  

date  of enactment of  t h i s  c h a pt e r  i s  not a f f e c t e d  by the  enactment of  

t h i s  ch a pt er  or by any change i n  the r e q u ir e m e n t s  for the  form at ion of  

c o r p o r a t i o n s .

S e c .  1 0 . 0 6 . 9 5 8 .  P R O V I S I O N S  CONSTRUED A S  R E S T A T E M E N T S  AND C O N T I N ­

U A T I O N S .  I f  a p r o v i s i o n  of t h i s  chapter i s  s u b s t a n t i a l l y  the  sam e as  

a statutory p r o v i s i o n  i n  former A S  1 0 . 0 5  e x i s t i n g  on th e  e f f e c t i v e  

date  o f  t h i s  c h a p t e r ,  i t  s h a l l  b e  construed as a r e s t a t e m e n t  and 

c o n t i n u a t io n ,  and not as a new enactment .

S e c .  1 0 . 0 6 . 9 6 0 .  COR PO R AT IO NS  OR GANIZED UNDER P . L .  9 2 - 2 0 3 .  ( a )

A  corporation organized under 4 3  U . S . C .  1 6 0 1  -  1 6 2 9 a  ( A l a s k a  N a t i v e

C l a i m s  S e t t l e m e n t  A c t )  s h a l l  b e  incorporated under and i s  s u b j e c t  to
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t h i s  c h a p t e r  e x c e p t

( 1 )  each c o r p o r a t i o n  s h a l l  i s s u e  without fu r t h e r  c o n s i d e r a ­

t i o n  the  number of  s h a r e s  o f  common s t o c k  that may b e  n e c e s s a r y  to 

comply w it h  th e  r e q u i r e m e n t s  o f  4 3  U . S . C .  1 6 0 1  -  1 6 2 9 a  and a l l  s t o c k  

s o  i s s u e d  i s  c o n s i d e r e d  f u l l y  p a i d  and n o n a s s e s s a b l e  when i s s u e d ;

( 2 )  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  a r t i c l e s  o f  i n c o r p o r a ­

t i o n ,  the  c a p i t a l

( A )  i s  c o n s i d e r e d  the  c o n s i d e r a t i o n  for t h e  i n i t i a l

i s s u a n c e  of s h a r e s ;  and

( B )  of  a c or p o ra ti on o r g a n i z e d  under 4 3  U . S . C .  1 6 0 1  -

1 6 2 9 a  i n c l u d e s  the

( i )  land or i n t e r e s t s  i n  i t  co nv ey ed  to th e

c o rp o r a ti o n  by t h e  U n i t e d  S t a t e s  under 4 3  U . S . C .  1 6 0 1  -

1 6 2 9 a ,  e x c e p t  that which i s  r e q u i r e d  to b e  c o n v e y e d  under  

4 3  U . S . C .  1 6 1 3 ( c ) ( 1 ) ,  ( 3 ) ,  and ( 4 ) ,  e n t e r e d  at i t s  f a i r  

v a l u e  to the  c or p or a ti on  upon r e c e i v i n g  the  con ve ya nc e  o f  

i t ;  and

( i i )  mo n ey ,  when r e c e i v e d  under 4 3  U . S . C .  1 6 0 5  and 

4 3  U . S . C .  1 6 0 8 ,  that i s  r e t a i n e d  by the  c o r p o r a t i o n  and that

i s  not i m m e d i a t e l y  d i s t r i b u t e d  or r e q u i r e d  to b e  d i s t r i b u t e d  

under 4 3  U . S . C .  1 6 0 6 ( j ) .

( b )  No tw it hs t a nd in g  the  p r o v i s i o n s  of  A S  1 0 . 0 6 . 3 0 0  -  1 0 . 0 6 . 3 9 0 ,

payment from the  money o f  a c o r p o r a t i o n  o r g a n i z e d  un der 4 3  U . S . C .

1 6 0 1  -  1 6 2 9 a  that i s  r e q u i r e d  by th e  language o f  4 3  U . S . C .  1 6 0 1  -  

1 6 2 9 a  to b e  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 other c o r p o r a t i o n s  s o  

o r g an iz e d  i s  not a d i s t r i b u t i o n  to i t s  s h a r e h o l d e r s  a s  d e f i n e d  i n  

A S  1 0 . 0 6 . 9 9 0 .

( c )  N o tw it h st a n d in g  the  p r o v i s i o n s  of  A S  1 0 . 0 6 . 5 4 6 ,  a p l a n  o f  

m e r g e r ,  c o n s o l i d a t i o n ,  or exchange i n  which  e a c h  p a r t i c i p a t i n g
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c o rp o r a t i o n  e i t h e r  ( 1 )  was o r ga ni ze d  under 4 3  U . S . C .  1 6 0 1  -  1 6 2 9 a

( A l a s k a  N a t i v e  C l a i m s  S e t t l e m e n t  A c t ) ,  w i t h i n  th e  same one of the  1 2

r e g i o n s  o f  A l a s k a  e s t a b l i s h e d  under 4 3  U . S . C .  1 6 0 1  -  1 6 2 9 a ,  or ( 2 )

r e s u l t e d  from the  p r i o r  m e r g e r ,  c o n s o l i d a t i o n ,  or exchange of  other  

s i m i l a r l y  o r 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  sa m e  r e g i o n ,  i s  appr ove d  

i f  i t  r e c e i v e s  th e  a f f i r m a t i v e  v o t e  o f  th e  ho ld e rs  o f  at l e a s t  a 

m a j o r i t y  o f  the  o u t s t a n d i n g  s h a r e s  of ea ch  c o r p o r a t i o n .  I f  a c l a s s  o f  

s h a r e s  of  a c o rp o r a t i o n  s p e c i f i e d  i n  t h i s  s u b s e c t i o n  i s  e n t i t l e d  to 

v o t e  a s  a c l a s s ,  the  p l a n  o f  m e r g e r ,  c o n s o l i d a t i o n ,  or exchange i s  

a p p r o v e d  i f  i t  r e c e i v e s  the a f f i r m a t i v e  v o t e  of  the  h o ld e r s  of  at

l e a s t  a m a j o r i t y  o f  the  o ut st a n di ng  s h a r e s  o f  each c l a s s  o f  s h a r e s  

e n t i t l e d  to v o t e  a s  a c l a s s  and of the to t a l  o ut st a n di ng  s h a r e s .  

N o t w it h s t a n d i n g  A S  1 0 . 0 6 . 5 7 4  -  1 0 . 0 6 . 5 8 2 ,  a p l a n  of  m e r g e r ,  c o n s o l i d a ­

t i o n ,  or exchange a pp r o v e d  under t h i s  s e c t i o n  b e f o r e  D e c e m b e r  1 9 ,  

1 9 9 1 ,  may not i n c l u d e  a r ig h t of  sh a r eh o ld e r  to d i s s e n t .

( d )  N o t w it h st a n d i n g  th e  p r o v i s i o n s  o f  A S  1 0 . 0 6 . 4 8 8 ,  a d i r e c t o r  

or o f f i c e r  of  a c o r p or a ti o n  or ga ni ze d  under 4 3  U . S . C .  1 6 0 1  -  1 6 2 9 a  i s  

not p e r s o n a l l y  l i a b l e  to th e  contract c r e d i t o r s  s p e c i f i e d  i n  A S  1 0 . -  

0 6 . 4 9 0  e x c e p t  a s  o t h e r w i s e  p r o v i d e d  by law.

S e c .  1 0 . 0 6 . 9 6 3 .  S E V E R A B I L I T Y .  I f  a p r o v i s i o n  o f  t h i s  ch a pt er  i a  

h e l d  i n v a l i d ,  th e  i n v a l i d i t y  d o e s  not a f f e c t  other p r o v i s i o n s  of  t h i s  

c h a p t e r  that can b e  g i v e n  e f f e c t  without t h e  i n v a l i d  p r o v i s i o n .

S e c .  1 0 . 0 6 . 9 6 5 .  R E S E R V A T I O N  O F  P O U E R .  T h e  l e g i s l a t u r e  r e s e r v e s  

t h e  r i g h t  to a l t e r ,  amend,  s u s p e n d ,  or r e p e a l  i n  whole or i n  part t h i s  

c h a p t e r  at p l e a s u r e ,  or a c e r t i f i c a t e  of  in c o r p o r a t i o n  or th e  author­

i t y  to do b u s i n e s s  i n  t h i s  s t a t e ,  o f  a d o m e s t i c  or f o r e i g n  c o r p o ­

r a t i o n ,  whether or not e x i s t i n g  or a u t h o r iz e d  on the  e f f e c t i v e  d at e  o f  

t h i s  c h a p t e r .

S e c .  1 0 . 0 6 . 9 6 8 .  S I G N A T U R E .  " S i g n a t u r e "  i n c l u d e s  a mark when the  
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s i g n e r  cannot w r i t e .  T h e  s i g n e r ' s  name sh a ll  b e  w ri t te n near the mark 

by a w i t n e s s  who s h a l l  w r i t e  the w i t n e s s '  own name near th e  s i g n e r ' s  

name .  A  s i g n a t u r e  by mark can b e  acknowledged or can s e r v e  as  a 

s i g n a t u r e  to a sworn s t a t e m e n t .

S e c .  1 0 . 0 6 . 9 7 0 .  R U L E S  O F  CONSTRUCTION AND I N T E R P R E T A T I O N .  

U n l e s s  a p r o v i s i o n  or the  context o th e rw is e  r e q u i r e s ,  the  following  

general  p r o v i s i o n s  and r u l e s  of  construction govern t h i s  c h a pt e r :

( 1 )  t i t l e ,  c h a p t e r ,  a r t i c l e ,  and s e c t i o n  hea din gs  do not 

a f f e c t  the s c o p e ,  m e a n in g ,  or i n t e n t  of the p r o v i s i o n s  of t h i s  chap­

t e r ;

( 2 )  when,  by the p r o v i s i o n s  of t h i s  c h a p t e r ,  a power i s  

granted t o ,  or a duty i m p o s e d  up o n,  a p u b l i c  o f f i c e r ,  the power may be  

e x e r c i s e d  or the  duty performed by a deputy of  the  o f f i c e r  or by a 

p e r s o n  a u th o ri z ed ,  under law,  by the  o f f i c e r ,  u n l e s s  t h i s  chapter  

e x p r e s s l y  p r o v i d e s  o t h e r w i s e ;

( 3 )  when a n o t i c e ,  r e p o r t ,  s t a t e m e n t ,  or record i s  re q ui r e d  

or authorized by t h i s  c h a pt e r ,  i t  s h a l l  be  made i n  w r it in g  i n  a manner 

reasonably c al cu la te d  to communicate the n o t i c e ,  r e p o r t ,  s t a t e m e n t ,  or 

record to the r e c i p i e n t ;

( 4 )  a r e f e r e n c e  i n  t h i s  chapter to m a i l i n g  means f i r s t -  

c l a s s  m a i l ,  p o s t a g e  p r e p a i d ,  u n l e s s  c e r t i f i e d  ma il  i s  s p e c i f i e d ;  

c e r t i f i e d  m a i l  i n c l u d e s  r e g i s t e r e d  m a i l ;

( 5 )  s u b j e c t  to a s p e c i f i c  accounting treatment r e q u ir e d  by 

a p a r t ic u l a r  s e c t i o n  of t h i s  c h a p t e r ,

( A )  r e f e r e n c e s  i n  t h i s  c h a p t e r  to f i n a n c i a l  s t a t e ­

m e n t s ,  bal anc e  s h e e t s ,  income s t a t e m e n t s ,  and st a t e m e n t s  of  

changes i n  f i n a n c i a l  p o s i t i o n  of  a corpo ra tio n and r e f e r e n c e s  to 

a s s e t s ,  l i a b i l i t i e s ,  e a r n i n g s ,  r e t a i n e d  e a r n i n g s ,  and s i m i l a r  

accounting i t e m s  of  a corporation mean f i n a n c i a l  st a te m e n t s  or
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i t e m s  pre pared f a i r l y  and reasonably to p r e s e n t  the  purported  

m a t t e r s ;

( B )  f i n a n c i a l  s t a t e m e n t s  p r e p a r e d  or d e t e r m in e d  i n  

accordance with generally a c c e p t e d  accounting p r i n c i p l e s  then 

a p p l i c a b l e  are f a i r  and r e a s o n a b l e ;

( C )  r e f e r e n c e s  i n  t h i s  cha pter  to f i n a n c i a l  s t a t e m e n t s  

me an ,  i n  the c a s e  of a corporation that has  s u b s i d i a r i e s ,  c ons ol ­

i d a t e d  sta tem ent s  of the  corporation and i t s  s u b s i d i a r i e s ,  and 

a l l  r e f e r e n c e s  to accounting i t e m s  mean i t e m s  d e t e r m i n e d  on a 

c on so l id a te d  b a s i s  i n  accordance w it h  c o n s o l id a t e d  f i n a n c i a l  

s t a t e m e n t s ;

( 6 )  a r e f e r e n c e  i n  t h i s  chapter to the t i m e  a n o t i c e  i s  

g i v e n  or s e n t  m e a n s ,  u n l e s s  o t h e r w i se  e x p r e s s l y  p r o v i d e d ,  the t i m e  a 

w r it te n  n o t i c e  by m a i l  i s  d e p o s i t e d  i n  t h e  U n i t e d  S t a t e s  m a i l ,  p o st a ge  

p r e p a i d ;  or the t i m e  any other w r it te n  n o t i c e  i s  p e r s o n a l l y  d e l i v e r e d  

to the  r e c i p i e n t  or i s  d e l i v e r e d  to a common c ar r ie r  for t r a n s m i s s i o n ,  

or act ually transmitted by e l e c t r o n i c  means to the r e c i p i e n t  by the  

p e r s o n  g i v i n g  the n o t i c e ;  or th e  t i m e  an oral n o t i c e  i s  communicated  

i n  p e r s o n  or by e l e c t r o n i c  means  to the r e c i p i e n t  or to a p e r s o n  at 

the o f f i c e  of the r e c i p i e n t  whom the p e r s o n  g i v i n g  the  n o t i c e  has  

reason to b e l i e v e  w i l l  promptly communicate i t  to the  r e c i p i e n t ;

( 7 )  when r e f e r e n c e  i s  made to any p o r t io n  of  t h i s  chapter  

or of  any other law of t h i s  s t a t e ,  the r e f e r e n c e  a p p l i e s  to a l l  amend­

ments  and a d d i t i o n s ;

( 8 )  " s h a l l ”  i s  mandatory,  "may"  i s  p e r m i s s i v e ,  and "may 

not"  i s  p r o h i b i t o r y ;

( 9 )  " oa th "  i n c l u d e s  a f f i r m a t i o n .

S e c .  1 0 . 0 6 . 9 9 0 .  D E F I N I T I O N S .  I n  t h i s  c h a p t e r ,  u n l e s s  the con­

text o th e r w is e  r e q u i r e s ,
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( 1 )  "a ck n o w l ed ge d "  m e a n s  that a document i s  a c c o m p a n i e d  by  

a c e r t i f i c a t e  o f  i t s  acknowledgement as  p r o v i d e d  i n  A S  0 9 . 6 3 . 0 1 0  -  

0 9 . 6 3 . 1 3 0 ;

( 2 )  " a f f i l i a t e "  m e a n s  a p e r s o n  that d i r e c t l y  or i n d i r e c t l y  

through one or more i n t e r m e d i a r i e s  c o n t r o l s ,  or i s  c o n t r o l l e d  b y ,  or 

i s  under common control w i t h ,  a c o r p o r a t i o n  s u b j e c t  to t h i s  c h a p t e r ;

( 3 )  " a l i e n "  means

( A )  an i n d i v i d u a l  who i s  not a c i t i z e n  or n a t io n a l  of  

the  U n i t e d  S t a t e s ,  or who i s  not lawfully a d m i t t e d  to the  U n i t e d  

S t a t e s  for permanent r e s i d e n c e ,  or p a r o l e d  in t o  t h e  U n i t e d  S t a t e s  

under th e  I m m i g r a t i o n  and N a t i o n a l i t y  A ct  ( 8  U . S . C .  1 1 0 1  -  1 5 2 5 ,  

as a me n de d ) ;

( B )  a p e r s o n ,  o t h e r  than an i n d i v i d u a l ,  that was not

c re a t ed  or o rg a n i z e d  under t h e  laws o f  the  U n i t e d  S t a t e s  or o f  a

s t a t e ,  or whose p r i n c i p a l  p l a c e  of b u s i n e s s  i s  not l o c a t e d  i n  any 

s t a t e ;  or

( C )  a p e r s o n ,  ot h er  than an i n d i v i d u a l ,  that was

c re a t ed  or o r g a n i z e d  under th e  laws o f  th e  U n i t e d  S t a t e s  or o f  a

s t a t e ,  or whose p r i n c i p a l  p l a c e  of  b u s i n e s s  i s  l o c a t e d  i n  a 

s t a t e ,  and that i s  c o n t r o l l e d  by a p e r s o n  d e s c r i b e d  i n  ( A )  or ( B )  

of t h i s  p ar a g r a p h ;

( 4 )  " a p p r o v e d  by t h e  board”  or " a p p r o v a l  o f  the  boar d"  

mean s  a p p r o v e d  or r a t i f i e d  by t h e  v o t e  o f  th e  board or by the  v o t e  of  

a c o m m i t t e e  a u t h o r iz e d  to e x e r c i s e  the  p owe r s  o f  th e  b o a r d ,  e x c e p t  as  

to m a t te r s  not w i t h i n  t h e  c o m p e t e n c e  of  t h e  c o m m i t t e e  under A S  1 0 . 0 6 . -  

4 6 8 ;

( 5 )  " a p p r o v e d  by t h e  o u t s t a n d i n g  s h a r e s "  or " a p p r o v a l  of  

the  ou t s t a n d i n g  s h a r e s "  m e a n s  a p p r o v e d  by th e  a f f i r m a t i v e  v o t e  o f  a 

m a j o r i t y  of  the  o u t s t a n d i n g  s h a r e s  e n t i t l e d  to v o t e ;  t h i s  app r o v a l

S B 0 3 0 6 a  - 1 5 7 -  S B  3 0 6



1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

2 9

r * .

i n c l u d e s  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  th e  o u t s t a n d i n g  s h a r e s  

of  e a c h  c l a s s  or s e r i e s  e n t i t l e d  by t h e  a r t i c l e s  o f  i n c o r p o r a t i o n  or  

t h i s  chapter to v o t e  a s  a c l a s s  or s e r i e s  on th e  s u b j e c t  ma t te r  and 

a l s o  i n c l u d e s  th e  a f f i r m a t i v e  v o t e  o f  a g r e a t e r  p r o p o r t i o n ,  in c l u d i n g  

a l l ,  of  the o u t s t a n d i n g  s h a r e s  of  a c l a s s  or s e r i e s  i f  a g r e a t e r

p r o p o r t i o n  i s  r e q u i r e d  by the a r t i c l e s  or t h i s  c h a p t e r ;

( 6 )  " a p p r o v e d  by the  s h a r e h o l d e r s "  or " a p p r o v a l  o f  th e  

s h a r e h o l d e r s "  m e a n s  a pp r o v e d  or r a t i 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 h e  s h a r e s  e n t i t l e d  to v o t e  r e p r e s e n t e d  at a duly h e l d  

m e e t i n g  at whi ch a quorum i s  p r e s e n t  or by the  w r i t t e n  consent of

sh a r e h o l d e r s  ( A S  1 0 . 0 6 . 4 2 3 )  or by t h e  a f f i r m a t i v e  v o t e  or w r i t t e n

co ns en t of a g r e a t e r  p r o p o r t i o n ,  i n c l u d i n g  a l l ,  o f  the  s h a r e s  o f  a 

c l a s s  or s e r i e s  i f  a g r e a t e r  p r o p o r t i o n  i s  r e q u i r e d  by the  a r t i c l e s  of  

in c o r p o r a t i o n  or t h i s  ch apt er  for a l l  or any s p e c i f i e d  sh a reh ol d er

a c t i o n ;

( 7 )  " a r t i c l e s "  or " a r t i c l e s  o f  i n c o r p o r a t i o n "  means the  

o r i g i n a l  or r e s t a t e d  a r t i c l e s  o f  i n c o r p o r a t i o n  and a l l  amendments and 

i n c l u d e s  a r t i c l e s  o f  m e r g e r ;

( 8 )  " a u t h o r i z e d  s h a r e s "  mea ns  the  s h a r e s  of a l l  c l a s s e s  

that the c o r p o r a t i o n  may i s s u e ;

( 9 )  " b o a r d "  means t h e  board o f  d i r e c t o r s  o f  a d o m e s t i c  or 

f o r e i g n  c o r p o r a t i o n ;

( 1 0 )  " 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  o f  commerce and 

economic  d e v e l o p m e n t  or a d e s i g n e e  o f  the  c o m m i s s i o n e r ;

( 1 1 )  "common s h a r e s "  m e a n s  s h a r e s  that have  no p r e f e r e n c e  

ove r other s h a r e s  w i t h  r e s p e c t  to d i s t r i b u t i o n  o f  a s s e t s  on l i q u i d a ­

t i o n  or w i t h  r e s p e c t  to payment o f  d i v i d e n d s ;

. ( 1 2 )  " c o n t r o l "  or " c o n t r o l l i n g  i n t e r e s t ”  means

( A )  owning d i r e c t l y  or i n d i r e c t l y ,  or ha v in g  the  power
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1  to v o t e ,  2 5  p er ce nt  or more of  a c l a s s  of vo t in g  s e c u r i t i e s  of a

2  corporation s u b j e c t  to t h i s  c h a p t e r ;  or

3  ( B )  i n f l u e n c i n g  or a f f e c t i n g  i n  any s u b s t a n t i v e  manner

4  the e l e c t i o n  of a ma jo r it y  of  the d i r e c t o r s  or t r u s t e e s  of a

5  corporation s u b j e c t  to t h i s  c h a pt e r ;

6 ( 1 3 )  " co rp o ra t io n "  or " d o m e s t i c  corporation"  means a co rpo -

7 ra tio n for p r o f i t  s u b j e c t  to the  p r o v i s i o n s  of t h i s  c h a p t e r ,  but d o e s

8  not in cl ud e  a f o r e ig n  corporation or a s t a t e  or national bank;

9  ( 1 4 )  "co rporation tax"  means th e  b i e n n i a l  corporation tax

1 0  i m p o s e d  under Alaska law on c o r p o r a t i o n s ;

1 1  ( 1 5 )  "dep ar tme nt "  means the Department of  Commerce and E c o -

1 2  nomic D e v e l o p m e n t ;

1 3  ( 1 6 )  " d i r e c t o r "  means a natural p e r s o n  d e s ig n a t e d  i n  t h e

1 4  a r t i c l e s  of  in corporation or e l e c t e d  by the incorporators as  a d i r e c -

1 5  tor and i n c l u d e s  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  d e s -

1 6  ig n a t e d ,  e l e c t e d ,  or a p p o i n t e d  by any other name or t i t l e  to act a s  a

1 7  d i r e c t o r ;

1 8  ( 1 7 )  " d i s t r i b u t i o n  to i t s  sh a r e h o l d e r s "  means the t r a n s f e r

1 9  of cash or property by a corporation or i t s  s u b s i d i a r y  to i t s  s h a r e -

2 0  holders  without c o n s i d e r a t i o n ,  whether by way of d i v i d e n d  or o t h e r -

2 1  w i s e ,  e x c e p t  a d i v i d e n d  i n  sh a r e s  of  the  corporation ,  or the p u r c h a s e

2 2  or red em pt io n of i t s  sh a r es  for cash or p r o p e r t y ;  the t i m e  of a d i s -

2 3  t r i b u t i o n  of  a d i v i d e n d  i s  the  date  of the  de cla rat ion  of  the d i v i d e n d

2 4  and the t i m e  of a d i s t r i b u t i o n  by p u rc h a s e  or redemption of s h a r e s  i s

2 5  the  date cash or property i s  t r a n sf e r r e d  by the corporation,  whether

2 6  or not under a contract of an e a r l i e r  d a t e ;  however,  i f  a n e g o t i a b l e

2 7  debt s e c u r i t y  i s  i s s u e d  i n  exchange for s h a r e s ,  the t i m e  of the d i s -

2 8  t r i b u t i o n  i s  the date when the  corporation acq u ir es  the sh ar es  i n  the

2 9  exchange ;  i n  the c a s e  of a s i n k i n g  fund payment ,  cash or pro per ty i s

Q
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1  tr a n sf e r r e d  w it h i n  the me an in g of  t h i s  paragraph at the t i m e  that i t

2 i s  d e l i v e r e d  to a t r u s t e e  for the  ho lde rs  o f  p r e f e r r e d  s h a r e s  to be

3  us e d  for  the redemption of  t h o s e  sh a r e s  or p h y s i c a l l y  s e g r e g a t e d  by

4  the corporation i n  trust  for that p u r p o s e ;

5  ( 1 8 )  " f i l e d " ,  u n l e s s  o t h e r w i s e  e x p r e s s l y  p r o v i d e d ,  means

6 f i l e d  i n  the o f f i c e  of the  c o m m i s s i o n e r  of commerce and economic

7 d e v e l o p m e n t ;

8 ( 1 9 )  " f i v e  p e r c e n t  sh a r eh o ld e r "  means a p e r s o n  owning at

9 l e a s t  f i v e  percent of the  s h a r e s  or f i v e  p e r c e n t  of any c l a s s  of

1 0  s h a r es  of a corporation;

1 1  ( 2 0 )  " f o r e i g n  corpo ra tio n"  me an s  a co rporation for p r o f i t

1 2  organized under laws other than the laws of  A l a s k a  for a p u r p o s e  for

1 3  which a corporation may b e  organized under t h i s  c h a p t e r ;

1 4  ( 2 1 )  " i n d e p e n d e n t  accountant"  means a c e r t i f i e d  p u b l i c

1 5  accountant or a p u b l i c  accountant who i s  i n d e pe n d e n t  of  the  corpora-

1 6  t i o n  a s  determined i n  accordance w it h g e n e r a ll y  a c c e p t e d  a u d i t i n g

1 7  standards and who i s  engaged to audit f i n a n c i a l  s t a t e m e n t s  o f  the

1 8  corporation or perform other accounting s e r v i c e s ;

1 9  ( 2 2 )  " l i q u i d a t i o n  p r i c e "  or " l i q u i d a t i o n  p r e f e r e n c e "  means

20  amounts payab le  for s h a r e s  of  a c l a s s  upon voluntary or involuntary

2 1  d i s s o l u t i o n ,  winding up  or d i s t r i b u t i o n  of  the  e n t i r e  a s s e t s  o f  the

2 2  co rp or ati on ,  in cl ud in g  any cumulative  d i v i d e n d s  accrued and u n p a i d ,  i n

2 3  p r i o r i t y  to sh ar es  of  another c l a s s  or c l a s s e s ;

2 4  ( 2 3 )  " n e t  a s s e t s "  means the  amount by which th e  to t a l  a s s e t s

2 5  of  a corporation e x c e e d  the  total  d e b t s  of  the c o rp o r a t i o n ;

2 6  ( 2 4 )  " o f f i c e r s '  c e r t i f i c a t e "  means a c e r t i f i c a t e  s i g n e d  and

2 7  v e r i f i e d  by the chairman of the  board,  the  p r e s i d e n t  or a v i c e - p r e s i -

2 8  dent and by the s e c r e t a r y ,  the  t r e a s u r e r  or an a s s i s t a n t  s e c r e t a r y  or

2 9  a s s i s t a n t  t r e a s u r e r ;
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( 2 5 )  " on the  c e r t i f i c a t e "  means  that a s t a t e m e n t  a p p e a r s  on 

t h e  f a c e  o f  a sh a r e  c e r t i f i c a t e  or on the  r e v e r s e  o f  t h e  c e r t i f i c a t e  

w i t h  a r e f e r e n c e  to the s t a t e m e n t  on the f a c e ;

( 2 6 )  " o r g a n ic  ch a ng e"  means a m e r g e r ,  c o n s o l i d a t i o n ,  sh a re  

e x c h a n g e ,  or s a l e  o f  a s s e t s  ot h er  than i n  th e  re g ul ar  c o u r s e  o f  b u s i ­

n e s s ;

( 2 7 )  " p a r e n t "  or " p a r e n t  c o r p o r a t i o n "  m e a n s  an a f f i l i a t e

c o n t r o l l i n g  a s p e c i f i e d  c o r p o r a t i o n  d i r e c t l y  or i n d i r e c t l y  through one

or more i n t e r m e d i a r i e s ;

( 2 8 )  " p a i d - i n  c a p i t a l "  means the  c o n s i d e r a t i o n  act ua lly  

r e c e i v e d  by a cor po r at io n fo r  i s s u a n c e  o f  i t s  s h a r e s ,  p l u s  any a d d i ­

t i o n a l  amount c a p i t a l i z e d  by i t s  board under A S  1 0 . 0 6 . 3 9 0 ;

( 2 9 )  " p e r s o n "  me an s  an i n d i v i d u a l ,  a c o r p o r a t i o n ,  a p a r t n e r ­

s h i p ,  an a s s o c i a t i o n ,  a j o i n t - s t o c k  company,  an e s t a t e ,  a tr u s t  i f  the

i n t e r e s t s  of the  b e n e f i c i a r i e s  are e v i d e n c e d  by a s e c u r i t y ,  an u n i n ­

corp ora ted  a s s o c i a t i o n ,  a gove rnm ent ,  a p o l i t i c a l  s u b d i v i s i o n  o f  a 

g ov er nm en t ,  or a c o m b i n a t io n  of  t h e s e  e n t i t i e s ;

( 3 0 )  " p r e f e r r e d  s h a r e s "  m e a n s  s h a r e s  o th e r  than common

s h a r e s ;

( 3 1 )  " p r o x y "  m e a n s  a w r i t t e n  a u t h o r i z a t i o n  s i g n e d  by a 

s h a reh o ld e r  or the s h a r e h o l d e r ’ s  a t t o r n e y - i n - f a c t  g i v i n g  another  

p e r s o n  power to v o t e  w i t h  r e s p e c t  to t h e  s h a r e s  o f  th e  s h a r e h o l d e r ;  

" s i g n e d "  for the  p u r p o s e  o f  t h i s  p ara gr ap h me an s  t h e  p l a c i n g  o f  the  

s h a r e h o l d e r ’ s  name on t h e  proxy by manual s i g n a t u r e  by t h e  sh a r eh o ld e r  

or th e  s h a r e h o l d e r ' s  a t t o r n e y - i n - f a c t ;

( 3 2 )  "proxy h o l d e r "  means t h e  p e r s o n  to whom a proxy i s

g i v e n ;

( 3 3 )  " r e d e m p t i o n  p r i c e "  m e a n s  the  amount i n  c a s h ,  p r o p e r t y  

or s e c u r i t i e s ,  or any c o m b i n a t io n  o f  t h e s e ,  p a y a b l e  on s h a r e s  o f  any
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c l a s s  or s e r i e s  upon the  r e d e m p t i o n  o f  the  s h a r e s ;  u n l e s s  o t h e r w i s e  

e x p r e s s l y  p r o v i d e d ,  the  r e d e m p t i o n  p r i c e  i s  p a y a b l e  i n  c a s h ;

( 3 4 )  " r e t a i n e d  e a r n i n g s "  me an s  the  account o f  the  corpo­

r a t i o n  r e p r e s e n t i n g  u n d i s t r i b u t e d  and u n c a p i t a l i z e d  ne t  p r o f i t s ,  

i n c o m e ,  g a i n s ,  and l o s s e s  from the  d at e  of  i n c o r p o r a t i o n ;

( 3 5 )  " s e r i e s  of s h a r e s "  m e an s  th o se  s h a r es  w i t h i n  a c l a s s  

that have th e  same r i g h t s ,  p r e f e r e n c e s ,  p r i v i l e g e s ,  and r e s t r i c t i o n s  

but that d i f f e r  i n  one or more r i g h t s ,  p r e f e r e n c e s ,  p r i v i l e g e s ,  or 

r e s t r i c t i o n s  from other s h a r e s  w i t h i n  the sam e c l a s s ;

( 3 6 )  " s h a r e h o l d e r "  means  a holder of  record of  a sh a r e  i n  a 

c o r p o r a t i o n ;

( 3 7 )  " s h a r e s "  means the  u n i t s  in t o  which th e  p r o p r i e t a r y  

i n t e r e s t s  i n  a cor po r at io n are d i v i d e d ;

( 3 8 )  " s t a t e "  means  any o f  the U n i t e d  S t a t e s ,  t h e  D i s t r i c t  of

C o l u m b i a ,  th e  Commonwealth of  P ue rt o  R i c o ,  the Northern Mariana

I s l a n d s ,  Guam,  the V i r g i n  I s l a n d s ,  A m e r ic a n  Samoa,  the  T r u s t  T e r r i t o r y

of  the  P a c i f i c  I s l a n d s ,  or any o th e r  t e r r i t o r y  or p o s s e s s i o n  of the

U n i t e d  S t a t e s ;

( 3 9 )  " s u b s c r i b e r "  mea ns  one who s u b s c r i b e s  for a sh a re  i n  a 

c o rp o r at io n b e f o r e  or a f t e r  i n c o r p o r a t i o n ;

( 4 0 )  " s u b s i d i a r y "  of  a s p e c i f i e d  corporation means  a corpo­

r a t i o n  i n  which the s p e c i f i e d  co rp o r a ti o n  owns more than 5 0  p e r c e n t  of  

the v o t i n g  power d i r e c t l y  or i n d i r e c t l y  through one or more other  

s u b s i d i a r i e s  of the  s p e c i f i e d  c o r p o r a t i o n ;

( 4 1 )  " s u r v i v i n g  c o r p o r a t i o n "  means  a corpor ati on i n t o  which  

one or more other c o r p o r a t i o n s  a r e  m e r g e d ;

( 4 2 )  " v a c a n c y "  when u s e d  with r e s p e c t  to th e  board means any 

a u th or iz ed  p o s i t i o n  o f  d i r e c t o r  that i s  not then f i l l e d  by a duly 

e l e c t e d  d i r e c t o r ,  whether c a u s e d  by d e a t h ,  r e s i g n a t i o n ,  remo val ,
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1  change i n  the  authorized number of d i r e c t o r s ,  or o t h e r w i s e ;

2  ( 4 3 )  " v e r i f i e d "  means that a document has b e e n  c e r t i f i e d  to

3  b e  true as  p ro v id e d  i n  A S  0 9 . 6 3 . 0 4 0 ;

4  ( 4 4 )  " v o t e "  i n c l u d e s  au th orization by w rit ten  consent s u b -

5  j e c t  to the  p r o v i s i o n s  of A S  1 0 . 0 6 . 4 2 3  and 1 0 . 0 6 . 4 7 5 ;

6  ( 4 5 )  " v o t i n g  power" means the power to vo t e  for the  e l e c t i o n

7 of  d i r e c t o r s  at the t i m e  a d e te r m in a ti o n  of  voting power i s  made and

8 d oe s  not in clu d e the  r ight to vot e  upon the  happe nin g of a c o n d it io n

9 or event  that has not yet  occurred ;  when d i f f e r e n t  c l a s s e s  o f  sh ar es

1 0  are e n t i t l e d  to v o t e  as s e p a r a t e  c l a s s e s  for d i f f e r e n t  members of the

1 1  board,  the  d e t e r m in a t i o n  of  pe r c e n ta g e  of  voting power sh a ll  b e  made

1 2  on the b a s i s  of the p e r c e n t a g e  of the total number of authorized

1 3  d i r e c t o r s  that the s h a r e s  i n  q u e s t i o n  have  the power to e l e c t  i n  an

O  1 4  e l e c t i o n  at which a ll  s h a r e s  then e n t i t l e d  to vot e  for the e l e c t i o n  of

1 5  any d i r e c t o r s  are v o t e d ;

1 6  ( 4 6 )  " w r i t i n g "  i n c l u d e s  any form of recorded m e s s a g e  ca p a bl e

1 7  of compr eh ens ion  by ordinary v i s u a l  m e a n s .

1 8  S e c .  1 0 . 0 6 . 9 9 5 .  SHORT T I T L E .  T h i s  chapter may be c i t e d  as the

1 9  A l a s k a  Co rporations  C o d e .

2 0  *  S e c .  2 .  A S  1 0 . 1 5 . 0 3 0  i s  amended to r e a d :

2 1  S e c .  1 0 . 1 5 . 0 3 0 .  CHANGE O F  R E G I S T E R E D  O F F I C E  OR A G E N T .  A  coop er -

2 2  a t i v e  may change i t s  r e g i s t e r e d  o f f i c e  or r e g i s t e r e d  agent under [ I N

2 3  ACCORDANCE W IT H]  the procedure s e t  out i n  A S  1 0 . 0 6 . 1 6 5  [ A S  1 0 . 0 5 . 0 5 1 ] ,

2 4  and a p e r s o n  who has b e e n  d e s i g n a t e d  by a c o ope ra ti ve  as  i t s  r e g i s -

2 5  t e r e d  agent may r e s i g n  under [ I N  ACCORDANCE W IT H]  the procedure s e t

2 6  out i n  A S  1 0 . 0 6 . 1 7 0  [ A S  1 0 . 0 5 . 0 5 4 ] .

2 7  *  S e c .  3 .  A S  1 0 . 1 5 . 0 7 5  i s  amended to r e ad :

2 8  S e c .  1 0 . 1 5 . 0 7 5 .  MANNER O F  V O T IN G  BY SH AR EH O LD ER S .  A S  1 0 . 0 6 . 4 2 0

2 9  [ A S  1 0 . 0 5 . 1 5 6  -  1 0 . 0 5 . 1 6 8 ]  r e l a t i n g  to voting of  sh ar es  i n  b u s i n e s s

O
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c orporations  a p p l i e s  [ A P P L Y ]  to sh a r eh o ld e r s  of  c o o p e r a t i v e s  and 

s h a r e s  of the c a p i t a l  sto ck o f  c o o p e r a t i v e s  other than m e m b e r s h i p  

s t o c k .

*  S e c .  4 .  A S  1 0 . 2 0 . 4 5 2  i s  amended to read :

S e c .  1 0 . 2 0 . 4 5 2 .  CONTINUED E X I S T E N C E  F O R  C E R T A I N  P U R P O S E S .  I f  a 

d i s s o l v e d  co rp o r a ti o n  i s  the owner of r ea l  or p e r s o n a l  p r o p e r t y ,  or 

c l a i m s  an [ A N Y ]  i n t e r e s t  i n  or l i e n  upon [ A N Y ]  real  or p e r s o n a l  p r o p ­

e r t y ,  the c o r p o r a t i o n  through i t s  board of  d i r e c t o r s  co nt in ue s  to 

e x i s t  for f i v e  y e a r s  a f t e r  the  date  of d i s s o l u t i o n  for the  p u r p o se  of  

c o n v e y i n g ,  t r a n s f e r r i n g ,  or r e l e a s i n g  the r e a l  or p e r s o n a l  property or 

i n t e r e s t  i n  or l i e n  upon the [ T H A T ]  p r o p e r t y .  I n  a d d i t i o n ,  a d i s s o l v e d  

corporation through i t s  board of  d i r e c t o r s  c o n t i n u e s  to e x i s t  for the  

p u r p o s e  of  b e i n g  made a party i n  an [ANY]  a c t i o n  or p r o c e e d i n g  a r i s i n g  

b e f o r e  d i s s o l u t i o n  and i n v o l v i n g  the t i t l e  to real  or p e r s o n a l  p r o p e r ­

ty or an [ A N Y ]  i n t e r e s t  i n  i t .  The  a c t i o n  or p r o c e e d i n g  may b e  i n ­

s t i t u t e d  and m a i n t a i n e d  i n  the  same manner a s  b e f o r e  th e  d i s s o l u t i o n  

of the c o r p o r a t i o n .  T h i s  s e c t i o n  does  not a f f e c t  or s u s p e n d  a [ANY ]  

s t a t u t e  of  l i m i t a t i o n s  a p p l i c a b l e  to a c l a i m .  For t h e  p u r p o s e  of  

s e r v i c e  of  p r o c e s s ,  n o t i c e ,  or demand w i t h i n  the p r e s c r i b e d  t i m e  

following d i s s o l u t i o n ,  the c o m m i s s i o n e r  i s  an agent of  the d i s s o l v e d  

corporation upon whom s e r v i c e  may b e  made i n  the manner p r e s c r i b e d  i n  

A S  1 0 . 0 6 . 1 7 5 ( b )  [ A S  1 0 . 0 5 . 0 5 7 ( b ) ] .

*  S e c .  5 .  A S  1 0 . 0 5  i s  r e p e a l e d .

*  S e c .  6 .  A P P L I C A T I O N  O F  P R O V I S I O N S  TO D O M E S T I C  AND F O R E I G N  CORPORA­

T I O N S .  ( a )  E x c e p t  as  o t h e r w i se  e x p r e s s l y  p r o v i d e d ,  the p r o v i s i o n s  of  t h i s  

Act a pp l y  on and a f t e r  the  e f f e c t i v e  date o f  t h i s  Act t o :

( 1 )  a d o m e s t i c  co rporation or ga ni zed  under th e  former A l a s k a  

B u s i n e s s  C o r p o r a t i o n s  Act ( A S  1 0 . 0 5 )  e x i s t i n g  on the  e f f e c t i v e  date of  t h i s  

A c t ;
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1  ( 2 )  a f o r e i g n  c o r p o r a t i o n  that i s  a u th o r iz ed  to do or d o e s

2  b u s i n e s s  i n  the s t a t e  on or a f t e r  t h e  e f f e c t i v e  date  o f  t h i s  A c t ;

3  ( 3 )  a c t i o n s  by a d i r e c t o r ,  o f f i c e r ,  or s h a r e h o l d e r  of  a c o rp o r a-

4  t i o n  d e s c r i b e d  i n  ( 1 )  and ( 2 )  of  t h i s  s u b s e c t i o n  on and a f t e r  the e f f e c t i v e

5  date  o f  t h i s  A c t .

6 ( b )  E x c e p t  a s  o t h e r w i s e  e x p r e s s l y  p r o v i d e d ,  a s e c t i o n  of  t h i s  Ac t

7 g o v e r n i n g  a c t s ,  c o n t r a c t s ,  or oth er t r a n s a c t i o n s  by a co rp o r a ti o n  or i t s

8  d i r e c t o r s ,  o f f i c e r s ,  or s h a r e h o l d e r s  a p p l i e s  only to a c t s ,  c o n t r a c t s ,  or

9 t r a n s a c t i o n s  occ ur rin g on or a f t e r  the  e f f e c t i v e  date  o f  t h i s  Act  and th e

1 0  p r o v i s i o n s  of former A S  1 0 . 0 5  govern a c t s ,  c o n t r a c t s ,  or t r a n s a c t i o n s

1 1  oc cu r r in g b e f o r e  the  e f f e c t i v e  d a t e  of t h i s  A c t .

1 2  ( c )  E x c e p t  as o t h e r w i s e  e x p r e s s l y  p r o v i d e d ,  a v o t e  or consent by th e

1 3  d i r e c t o r s  or s h a r e h o l d e r s  of  a co rp o r a ti o n  b e f o r e  t h e  e f f e c t i v e  d a te  o f

1 4  t h i s  A c t  i n  accordance  w i t h  the  p r o v i s i o n s  o f  former A S  1 0 . 0 5  i s  e f f e c t i v e ,

1 5  and i f  a c e r t i f i c a t e  or document i s  r e q u i r e d  to b e  f i l e d  i n  a p u b l i c  o f f i c e

1 6  of t h e  s t a t e  r e l a t i n g  to the  a c t i o n ,  i t  may b e  f i l e d  a f t e r  the  e f f e c t i v e

1 7  date  o f  t h i s  Act  i n  accordance w i t h  the p r o v i s i o n s  o f  former A S  1 0 . 0 5 .

1 8  *  S e c .  7 .  E X E R C I S E  O F  R E S E R V E  POWER .  I t  i s  the  i n t e n t  of th e  l e g i s l a -

1 9  ture  i n  e n a c t i n g  A S  1 0 . 0 6 . 5 0 2 ( a )  i n  s e c .  1  o f  t h i s  A c t  to e x e r c i s e  to th e

2 0  f u l l e s t  extent the  r e s e r v e  power o f  the s t a t e  ov e r  c o r p o r a t i o n s  and to

2 1  a u t h o r iz e  any amendment of  the  a r t i c l e s  p e r m i t t e d  under A S  1 0 . 0 6 . 5 0 2 ( a )

2 2  r e g a r d l e s s  of whether a p r o v i s i o n  c on ta in e d  i n  the  amendment was p e r m i s s i -

2 3  b l e  at the t i m e  o f  the  o r i g i n a l  i n c o r p o r a t i o n  of th e  c o r p o r a t i o n .

2 4  *  S e c .  8 .  A P P L I C A T I O N  TO A R T I C L E S  O F  E X I S T I N G  C O R P O R A T I O N S .  ( a )  T h e

2 5  p r o v i s i o n s  of  A S  1 0 . 0 6 . 2 0 8  and 1 0 . 0 6 . 2 1 0  r e l a t i n g  to the  c o nt e n ts  o f  a r t i -

2 6  c l e s  o f  i n c o r p o r a t i o n  do not a p p l y  to d o m e s t i c  c o r p o r a t i o n s  e x i s t i n g  on the

2 7  e f f e c t i v e  da te  of  t h i s  Act  u n l e s s  and u n t i l  an amendment of the  a r t i c l e s  i s

2 8  f i l e d  s t a t i n g  that the  co rp o r a ti o n  e l e c t s  to b e  g o v e r n e d  by a l l  o f  th e

2 9  p r o v i s i o n s  o f  th e  A l a s k a  C o r p o r a t i o n s  Code ( A S  1 0 . 0 6 )  not o t h e r w i s e
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1  a p p l i c a b l e  to i t  under t h i s  A c t .  I f  an amendment mak es  no change i n  the

2  a r t i c l e s  o f  i n c o r p o r a t i o n  other than conforming the  st a t e m e n t  of  p u r p o s e s

3  and po w e r s  to A S  1 0 . 0 6 . 2 0 8 ( 2 )  or 1 0 . 0 6 . 2 1 0 ( 1 ) ( F )  or d e l e t e s  r e f e r e n c e s  to

4  par v a l u e  or l o c a t i o n  of  p r i n c i p a l  o f f i c e ,  i t  may b e  ado pted by approval of

5  the  board of d i r e c t o r s  of  the c orp or ati on a l o n e ;  o t h e r w i s e ,  i t  s h a l l  b e

6 a pp r o v e d  as p r o v i d e d  i n  A S  1 0 . 0 6 . 5 0 4  -  1 0 . 0 6 . 5 0 6 ,  as  e n a c t e d  by s e c .  1  of

7 t h i s  A c t .

8  ( b )  A corpora tio n org a ni zed  and e x i s t i n g  under the  p r o v i s i o n s  of

9 former A S  1 0 . 0 5  s h a l l  comply w it h  A S  1 0 . 0 6 . 2 0 8  and 1 0 . 0 6 . 2 1 0 ,  a s  ena ct ed  by

1 0  s e c .  1  of  t h i s  A c t ,  on or b e f o r e  the date  f i v e  y e a r s  a f t e r  th e  e f f e c t i v e

1 1  date  o f  t h i s  A c t .

1 2  *  S e c .  9 .  AMENDMENT O F  A R T I C L E S  OF  I N C O R P O R A T I O N .  ( a ) .  The  re quiremen t

1 3  of an a f f i r m a t i v e  v o t e  of  at l e a s t  t w o - t h ir d s  of  the  s h a r e s  e n t i t l e d  to

1 4  v o t e  for the  a do pti on of  an amendment to the a r t i c l e s  o f  in co r p o r a ti o n  as

1 5  p r o v i d e d  i n  former A S  1 0 . 0 5 . 2 7 6  s h a l l  re ma in  i n  f o r c e  for co rporations

1 6  e x i s t i n g  b e f o r e  the e f f e c t i v e  date  of  t h i s  A c t .

1 7  ( b )  Not w it hs t and in g  ( a )  of  t h i s  s e c t i o n ,  an e l e c t i o n  to b e  governed

1 8  by th e  v o t in g  p r o v i s i o n s  of  A S  1 0 . 0 6 . 5 0 4  -  1 0 . 0 6 . 5 0 6 ,  as  en ac ted  by s e c .  1

1 9  of t h i s  A c t ,  may b e  made i n  the  same manner as  an amendment to the  a r t i c l e s

2 0  of in co r p o r a t i o n  i s  made under t h o se  s e c t i o n s .  An e l e c t i o n  under t h i s

2 1  s u b s e c t i o n  r e q u i r e s  the  a f f i r m a t i v e  v o t e  of at l e a s t  tw o - t h ir d s  of  the

2 2  s h a r e s  e n t i t l e d  to v o t e  under former A S  1 0 . 0 5 . 2 7 6 ( 3 ) .

2 3  *  S e c .  1 0 .  I N D E M N I F I C A T I O N  BY A C O RP O R A T I O N .  A S  1 0 . 0 6 . 4 9 0 ,  a s  enacted

2 4  by s e c .  1  of  t h i s  A c t ,  governs  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 corporation

2 5  a f t e r  the e f f e c t i v e  date  of t h i s  A c t ,  whether the  e v e n t s  upon which the

2 6  i n d e m n i f i c a t i o n  i s  b a s e d  occurred b e f o r e  or a f t e r  the  e f f e c t i v e  d a te  of

2 7  t h i s  A c t .  A  st at e m e nt  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 on ta in ed  i n  the  a r t i -

2 8  c l e s  or bylaws of  a corpor ati on on the e f f e c t i v e  d a t e  of  t h i s  Act may l i m i t

2 9  th e  i n d e m n i f i c a t i o n  p e r m i t t e d  by A S  1 0 . 0 6 . 4 9 0  u n l e s s  the  state ment
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e x p r e s s l y  s t a t e s  that i n d e m n i f i c a t i o n  i s  l i m i t e d .

*  S e c .  1 1 .  D I S T R I B U T I O N S  AND R E A C Q U I S I T I O N  OF  S H A R E S .  ( a )  A S  1 0 . 0 6 . -  

3 0 0  -  1 0 . 0 6 . 3 9 0 ,  as enac ted by s e c .  1  of  t h i s  A c t ,  apply to a d i s t r i b u t i o n

to shar eho lde rs  made a f t e r  the e f f e c t i v e  date of t h i s  Act by a corporation

e x i s t i n g  on th e  e f f e c t i v e  date of t h i s  A c t ,  but a d i s t r i b u t i o n  under a 

contract for the purc has e  or r e d em pt io n  of sh a r es  e nt e re d  into by the  

corporation b e f o r e  the e f f e c t i v e  date  o f  t h i s  Act may b e  made i f  p e r m i s s i ­

b l e  under A S  1 0 . 0 6 . 3 0 0  -  1 0 . 0 6 . 3 9 0  or under the p r o v i s i o n s  of  former

A S  1 0 . 0 5  and other law i n  e f f e c t  at the  t i m e  the contract was formed.

( b )  A S  1 0 . 0 6 . 3 8 8 ( a ) ,  as enac ted by s e c .  1  of t h i s  A c t ,  a p p l i e s  only

to sh ar es  acq u ire d  on or aft er  the e f f e c t i v e  date of t h i s  A c t .

*  S e c .  1 2 .  TENURE  O F  O F F I C E R S  P R E S E R V E D .  I f  a p e r s o n  holds an o f f i c e

under a law r e p e a l e d  by t h i s  A c t ,  that p er s o n  s h a l l  continue to hold the  

o f f i c e  according to i t s  former tenure i f  the o f f i c e  i s  continued by t h i s  

A c t .

*  S e c .  1 3 .  E X I S T I N G  A C T I O N S .  T h i s  Act does  not a f f e c t  a c au s e  of

a c t i o n ,  l i a b i l i t y ,  p ena lty  or s p e c i a l  p ro c e e d i n g  e x i s t i n g ,  incurred or 

accrued on the  e f f e c t i v e  date of t h i s  A c t .

*  S e c .  1 4 .  A S  1 0 . 0 6 . 0 1 5 ( a ) ( 1 ) ,  as  enacted by s e c .  1  of t h i s  A c t ,  amends

A laska R u l e  of  C i v i l  Procedure 1 9  by making a l l  p a r t i e s  to a contract

covered by A S  1 0 . 0 6 . 0 1 5 ( a ) ( 1 )  i n d i s p e n s a b l e  p a r t i e s  to an a c t io n  under  

A S  1 0 . 0 6 . 0 1 5 ( a ) ( 1 ) .

*  S e c .  1 5 .  A S  1 0 . 0 6 . 3 7 8 ( c ) ,  as  enac ted by s e c .  1  of  t h i s  A c t ,  amends

A la ska  R u l e  of  C i v i l  Procedure 1 9  by allowing a shareholder su e d  under the  

s e c t i o n  to j o i n  c e r t a i n  other p a r t i e s  i n  a laws uit  a g a in s t  the  sh arehold er  

without u s i n g  the c r i t e r i a  of A l a s k a  Rul e  of C i v i l  Procedure 1 9 .

*  S e c .  1 6 .  A S  1 0 . 0 6 . 4 3 5 ,  as  e n a c te d  by s e c .  1  of  t h i s  A c t ,  amends

Alaska  R u l e  of C i v i l  Procedure 2 3 . 1  by changing the r e q u ir e m e n t s  for m a i n ­

t a i n i n g  a d e r i v a t i v e  a ct io n .
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*  S e c .  1 7 .  A S  1 0 . 0 6 . 4 3 5 ,  as enacted by s e c .  1  of  t h i s  A c t ,  amends

A la s k a  Rule  of C i v i l  Pro ced ure  8 2  by changing the  c r i t e r i a  for awarding

attorney f e e s  to the p l a i n t i f f  i n  a d e r i v a t i v e  a c t i o n .

*  S e c .  1 8 .  A S  1 0 . 0 6 . 4 6 3 ,  as enacted by s e c .  1  o f  t h i s  A c t ,  amends

A l a s k a  Ru le  of C i v i l  Pro ced ure  1 9  by r e q u ir i n g  that a cor po r at io n b e  made a

party to an a ct io n  to remove  a d ir e c t o r  of the c o r p o r a t i o n .

*  S e c .  1 9 .  A S  1 0 . 0 6 . 5 8 0 ( b ) ,  as enacted by s e c .  1  of  t h i s  A c t ,  amends

A l a s k a  Ru le  of C i v i l  P ro ced ure 4  by allowing a c or p o ra ti on  i n  an a c t io n  

brought under A S  1 0 . 0 6 . 5 8 0  to s e r v e  no n r e s i d e n t d i s s e n t i n g  sh a r eh ol d er s  by 

c e r t i f i e d  m a i l  and p u b l i c a t i o n  without s a t i s f y i n g  the  c o n d i t i o n s  under  

which c e r t i f i e d  m a i l  and p u b l i c a t i o n  can be u s e d  under A l a s k a  Ru le  of  C i v i l  

Procedure 4 .

*  S e c .  2 0 .  A S  1 0 . 0 6 . 5 8 0 ( b ) ,  as enacted by s e c .  1  of  t h i s  A c t ,  amends

A la s k a  Rul e  of C i v i l  Pro ced ure  1 9  by making a l l  q u a l i f i e d  d i s s e n t i n g  s h a r e ­

holders  i n d i s p e n s a b l e  p a r t i e s  to an action c o v e r ed  by A S  1 0 . 0 6 . 5 8 0 .

*  S e c .  2 1 .  A S  1 0 . 0 6 . 5 8 0 ( e ) ,  as enacted by s e c .  1  of  t h i s  A c t ,  amends

A la s ka  Rule of  C i v i l  Pro ced ure  8 2  by changing the  c r i t e r i a  for awarding 

attorney f e e s  i n  an a c t i o n  to d e t e r m in e  the v a l u e  o f  a d i s s e n t i n g  s h a r e ­

h o l d e r ' s  i n t e r e s t  i n  a c o rp o r a t i o n .

*  S e c .  2 2 .  A S  1 0 . 0 6 . 6 2 8 ,  as enacted by s e c .  1  o f  t h i s  A c t ,  amends

Alas ka Rule  of C i v i l  Procedure 1 1  by r e q u i r i n g  that a c om pla in t for i n v o l ­

untary d i s s o l u t i o n  of a co rporation under A S  1 0 . 0 6 . 6 2 8  b e  v e r i f i e d .

*  S e c .  2 3 .  A S  1 0 . 0 6 . 6 2 8 ,  as enac ted by s e c .  1  o f  t h i s  A c t ,  amends

Alas ka Rule of C i v i l  Procedure 2 4  by allowing a sh a r eh o ld e r or c r e d i t o r  of  

a corporation to i n t e r v e n e  i n  an act ion for involuntary d i s s o l u t i o n  o f  the  

corporation under A S  1 0 . 0 6 . 6 2 8 .

*  S e c .  2 4 .  A S  1 0 . 0 6 . 6 3 0 ,  as enacted by s e c .  1  of t h i s  A c t ,  amends

A la s ka  Rul e  of C i v i l  Procedure 6 5  by changing the  pro ce d ur e for e n j o i n i n g  

d i s s o l u t i o n  p r o c e e d i n g s  under A S  1 0 . 0 6 . 6 3 0 .
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1  *  S e c .  2 5 .  A S  1 0 . 0 6 . 6 3 3 ,  a s  e n ac te d  by s e c .  1  o f  t h i s  A c t ,  amends

2  A l a s k a  Rule  of  A p p e l l a t e  P r o c e d u r e  2 0 4  by r e q u i r i n g  that p a r t i c u l a r  docu-

3  me n ts  must b e  f i l e d  i n  t h e  n o t i c e  of a p p e a l .

4  *  S e c .  2 6 .  A S  1 0 . 0 6 . 6 3 3 ,  a s  e n a c t e d  by s e c .  1  o f  t h i s  A c t ,  amends

5  A l a s k a  Rule of  A p p e l l a t e  P ro c e d u r e  6 0 9  by r e q u i r i n g  that th e  a p p e a l  b e

6 t r i e d  de  novo by the s u p e r i o r  cou rt .

7 *  S e c .  2 7 .  A S  1 0 . 0 6 . 6 3 8 ,  a s  e n a c t e d  by s e c .  1  o f  t h i s  A c t ,  amends

8  A l a s k a  Rule of  C i v i l  P r o c e d u r e  4  by changing ( 1 )  th e  r e q u i r e m e n t s  for

9  s e r v i c e  by p u b l i c a t i o n ,  and ( 2 )  how long a c o rp o r a t i o n  has  to r e s p o n d  to a

1 0  c o m pl a in t i n  an invol unt ar y d i s s o l u t i o n  p r o c e e d i n g  b e f o r e  th e  c o m m i s s i o n e r

1 1  of  commerce and e co n om ic  d e v e l o p m e n t  may take a d e f a u l t  judgment a g a i n s t

1 2  the  c o r p o r a t i o n .

1 3  *  S e c .  2 8 .  A S  1 0 . 0 6 . 6 5 8 ,  as  e n a c t e d  by s e c .  1  of  t h i s  A c t ,  amends

1 4  A l a s k a  Rule o f  C i v i l  P r o c e d u r e  7 3  by r e q u i r i n g  t h e  c l e r k  o f  the  s u p e r i o r

1 5  court to se n d  a copy o f  an order d i s s o l v i n g  a c o r p o r a t i o n  to the  c o m m i s -

1 6  s i o n e r  of commerce and e c o n o m i c  d e v e l o p m e n t .

1 7  *  S e c .  2 9 .  A S  1 0 . 0 6 . 6 7 5 ,  a s  e n a c t e d  by s e c .  1  of  t h i s  A c t ,  amends

1 8  A l a s k a  Rule o f  C i v i l  P r o c e d u r e  2 0  by allowing th e  c o rp o r a t i o n  to j o i n  a

1 9  member who r e c e i v e d  an i m p r o p e r  d i s t r i b u t i o n  i n  an a c t i o n  under A S  1 0 . 0 6 . -

2 0  6 7 5  without regard to t h e  c r i t e r i a  for j o i n d e r  i n  A l a s k a  R u l e  o f  C i v i l

2 1  Procedure 2 0 .

2 2  *  S e c .  3 0 .  A S  1 0 . 0 6 . 8 6 3 ,  a s  e n a c te d  by s e c .  1  o f  t h i s  A c t ,  changes

2 3  A l a s k a  Rule o f  A p p e l l a t e  Pro ce d ur e 2 0 4  by r e q u i r i n g  that c e r t a i n  documents

2 4  b e  f i l e d  i n  t h e  n o t i c e  o f  a p p e a l .

2 5  *  S e c .  3 1 .  A S  1 0 . 0 6 . 8 6 3 ,  as  e n a c t e d  by s e c .  1  of  t h i s  A c t ,  amends

2 6  A l a s k a  Rule  o f  A p p e l l a t e  Pro ced ure 6 0 9  by r e q u i r i n g  that the  a p p e a l  b e

2 7  t r i e d  de novo by the  s u p e r i o r  court .

2 8  *  S e c .  3 2 .  A S  1 0 . 0 6 . 9 1 5 ,  as  e n a c t e d  by s e c .  1  of  t h i s  A c t ,  amends

2 9  A l a s k a  Ru le  o f  C i v i l  P r o c e d u r e  1 0  by r e q u i r i n g  that c e r t a i n  documents  b e
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attached to a com pla int that a p p e a l s  the  d i s a p p r o v a l  o£ a w r i t i n g  under 

A S  1 0 . 0 6 . 9 1 5  by the c o m m i s s i o n e r  o f  commerce and economic  d e v e l o p m e n t .

*  S e c .  3 3 .  A S  1 0 . 0 6 . 9 1 5 ,  as  e n a c t e d  by s e c .  1  of  t h i s  A c t ,  changes  

A l a s k a  R ul e  o f  A p p e l l a t e  Procedure 2 0 A  by r e q u ir i n g  that c e r t a i n  documents  

b e  f i l e d  i n  the  n o t i c e  of  a p p e a l .

*  S e c .  3 A .  A S  1 0 . 0 6 . 9 1 5 ,  as e n a c t e d  by s e c .  1  of  t h i s  A c t ,  changes  

A l a s k a  R ul e  o f  A p p e l l a t e  Procedure 6 0 9  by r e q u i r i n g  that the  a p p e a l  b e  

t r i e d  de  novo by the  s u p e r i o r  cou rt .

*  S e c .  3 5 .  A S  1 0 . 0 6 . 9 2 5 ,  as  e n a c t e d  by s e c .  1  of  t h i s  A c t ,  amends  

A l a s k a  R ul e  of E v i d e n c e  8 0 3 ( 8 )  by r e q u i r i n g  the court to r e c e i v e  as e v i ­

d e n c e  c e r t a i n  p u b l i c  documents d e a l i n g  w it h c o r p o r a t i o n s .

*  S e c .  3 6 .  T h i s  Act  ta k es  e f f e c t  January 1 ,  1 9 8 9 .
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