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Introduced: 5/13/87 5-1076A
Referred: Labor 6 Coaaerce, Judiciary

& Finance 
H0U8B BILL R0. 322 identical 
Referred: Judiciary

BY THE R U L E S  C O M M I T T E E  BY 
REQUEST O F  THE L E G I S L A T I V E  
COUNCIL (For the Code

I N  T H E  S E N A T E  R e v i a l o n  Coaaission)

SEN A T E  B I L L  NO. 306 

IN  T H E  L E G I S L A T U R E  OF  T H E  S T A T E  OF A L A S K A  

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  SESSION 

A  B I L L

F o r  a n  Act entitled: " A n  Act r e v i s i n g  the corporations code; a m e n d i n g

A l a s k a  R u l e s  of C i v i l  Pr o c e d u r e  4, 10, 11, 19, 20,

23.1, 24, 65, 73, a n d  82, Ala s k a  R u l e s  of  A p p e l l a t e

P r o c e d u r e  204 a n d  609, a n d  A l a s k a  R u l e  of  E v i d e n c e

803(8); end p r o v i d i n g  f o r  an e f f e c t i v e  date . "

B E  IT  E N A C T E D  BY  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  ALASKA:

* S e c t i o n  1. AS  10 is a m e n d e d  by  a d d i n g  a  n e w  c hapter to read:

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

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  POWERS.

Sec. 10.06.005. PURPOSES. A  c o r p o r a t i o n  a a y  b e  o r g a n i z e d  u nder

this ch a p t e r  for any lawful p u r p o s e  e x c e p t  for the purp o s e s  of b a n k i n g

a n d  insurance.

Sec. 10.06.010. G E N E R A L  POWERS. Subject to the l i m i tations in

its articles of i n c orporation, the p r o v i s i o n s  of this c h a p t e r  a n d

o t h e r  a p p l i c a b l e  law, a c o r p o r a t i o n  has all the p o w e r s  of a n a tural 

p e r s o n  in c a r r y i n g  out its b u s i n e s s  activities, including, w i thout 

limitation, the p o w e r  to

(1) h a v e  p e r p e t u a l  s u c c e s s i o n  by its co r p o r a t e  name;

(2) sue an d be c u e d  i n  its corporate name;

(3) adopt a c o r p o r a t e  seal a n d  alter it, and u s e  it by

h a v i n g  it o r  a f a c simile of  it i mpressed, affixed or  reproduced;

(4) buy, take, receive, l e a s e ,  or o t h e r w i s e  acqu i r e ,  own,

hold, improve, use, a n d  o t h e r w i s e  d e a l  in, real o r  p e r s o n a l  p r o p e r t y  

o r  a n  interest in  the p r o perty, w h e r e v e r  situated;
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(5) tell, convey, mortgage, pledge, lease, exchange, t r a n s­

fer, a n d  otherwise dispose of  all o r  a  part of its p r o p e r t y  and a s­

sets;

(6) lend noney to its employees and, if properly approved, 

to its officers and directors, and o t h erwise assist its employees, 

officers, and directors;

(7) buy, take, receive, subscribe for, or otherwise a c­

quire, own, hold, vote, use, eaploy, sell, mortgage, lend, pledge, or 

o t h e r w i s e  dispose of, and otherwise u s e  and deal in shares or o ther 

in t erests in, or obligations of, o t h e r  domestic or foreign c o r p o r a­

tions, associations, partnerships, o r  individuals, or direct or i n­

direct obligations of the U n i t e d  States or  of any other government, 

state, territory, governmental district or  m u n i c i p a l i t y  o r  an  i n s t r u­

me n t a l i t y  of these;

\ •

(8) make contracts and i ncur liabilities, b o r r o w  money at

the r a t e s  of interest the cor p o r a t i o n  determines, issue notes, bonds, 

and o t h e r  obligations, and secure its obligations by mortgage or 

p l e d g e  o f  all or any of its property, franchise and income;

(9) lend money for its corporate purposes, invest and r e­

invest its money, and take and h o l d  real a n d  personal property as 

s e c u r i t y  for the payment of  n o n e y  loaned o r  invested;

(10) conduct business, c a r r y  on  operations, a n d  have offices 

and exer c i s e  the powers gr a n t e d  b y  this ch a p t e r  in  a  state, territory, 

district, or possession o f  the U n i t e d  States, o r  in a f o reign country;

(11) elect or appoint officers a n d  agents of the corporation 

and d e f i n e  their duties a n d  fix t h e i r  compensation;

(12) mak e  and a l t e r  bylaws not inconsistent w i t h  its a r t i­

cles o f  Incorporation or w i t h  state law, for the adminis t r a t i o n  a n d

r e g u l a t i o n  of tho affairs o f  the corporation;
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(13) donate for tho p u b l i c  w o l f o r o  or for charitable, s c i e n­

tific o r  educational purposes, a n d  in tine of w a r  d o n a t e  in aid of w a r  

activities;

(14) transact lawful b u s i n e s s  in tiae of w a r  in aid of  the 

U n i t e d  States in the p r o s ecution o f  the war;

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

trusts, profit- s h a r i n g  plans, s t o c k  bonus plans, s t o c k  opti o n  p lans 

and o t h e r  incentive p lans for its directors, officers, and employees;

(16) cease its corporate a ctivities and s u r render its c o r­

porate franchise;

(17) have a n d  exercise the powers of a limited or general 

p a r t n e r s h i p  or a J o i n t  adventurer in a s s o ciation w i t h  one or  mo r e  

persons, corporations, partnerships, or  associations;

(18) have and exercise all powers n e c e s s a r y  or convenient to 

carry out the purposes for w h i c h  the corporation is organized.

Sec. 10.06.015. DEFENSE O F  U L T R A  VIRES, (a) A n  act of a c o r p o­

rat i o n  or  a transfer of real or p e r s o n a l  property to or by a c o r p o­

ration, otherwise lawful, is not i n valid because the corporation was 

w i thout capacity or  p o w e r  to do the act or to m a k e  or receive the 

transfer, but the la c k  of capacity or  p o w e r  n a y  be  asserted

(1) in a n  action by a s h a r e h o l d e r  against the c o r p o r a t i o n  

to e n j o i n  the doing of an act o r  the tran s f e r  of real or p e r s o n a l  

p r o p e r t y  b y  or to the corporation; if the u n a u t h o r i z e d  act or t r a n s f e r  

sought to be enjoined is being, o r  is to be, p e r f o r m e d  or mad e  u n d e r  a 

contract to which the corporation is a party, the court may, if all of 

tha p a rties to the contract are p a r t i e s  to the action, set a s i d e  a n d  

e n j o i n  the performanc e of the contract, and in so d o i n g  may a l l o w  to 

the corporation or  to the o ther p a r t i e s  to the contract, c o m p e n s a t i o n  

as m a y  b e  equitable for the loss o r  dam a g e  s u s t a i n e d  by any of  t h e m



f r o a  tho a c t i o n  o f  t h a  court in  s e t t i n g  a s i d a  a n d  e n j o i n i n g  the p e r­

for m a n c e  of  the co n t r a c t ;  however, a n t i c i p a t e d  p r o f i t s  to b e  d e r i v e d  

fr o m  t h e  c o n t r a c t  a a y  not be a w a r d e d  b y  the court as a loss o r  d a m a g e  

sustained;

(2) i n  a n  a c t i o n  b y  o r  i n  t h e  right of tha c o r p o r a t i o n  to

o b t a i n  a J u d g m e n t  in  its 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  officer,

d i r ector, o r  i n c o r p o r a t o r  of  the c o r p o r a t i o n  f o r  loss o r  d a m a g e  due to 

that i n d i v i d u a l ' s  u n a u t h o r i s e d  act;

(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  the c o m m i s s i o n e r

to annul o r  d i s s o l v e  the c o r p o r a t i o n  o r  to e n j o i n  it f r o a  the d o i n g  of

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 plies to 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  by 

fo r e i g n  c o r p o r a t i o n s  in this s t a t e  a n d  to  c o n v e y a n c e s  b y  f o r e i g n  

c o r p o r a t i o n s  of  r e a l  p r o p e r t y  s i t u a t e d  in  thi s  state.

Sec. 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  ACENTS. A  

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

tors, o r  the m a n n e r  or  e x e r c i s e  o f  t h e i r  po w e r s ,  c o n t a i n e d  in  o r  

i m plied b y  t h e  e r t i c l e s  o f  i n c o r p o r a t i o n ,  b y laws, o r  a c t i o n  of the 

board, o r  b y  A S  10 . 0 6 . 6 0 5  - 1 0 . 06.678 o r  1 0 . 0 6 . 7 0 5  - 1 0 . 0 6 . 7 8 8  o r  b y  a 

sh a r e h olders' a g r e e m e n t  m a y  not be  a s s e r t e d  as  b e t w e e n  the 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  parson, 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  the s t a t e  to  e n j o i n  t h e  d o i n g  o r  

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

cers, o r  b oth, i n  a  case 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) to  d i s s o l v e  the c o r p o r a t i o n ;  o r

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

res e n t a t i v e  su 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  the c o r p o r a t i o n  

for v i o l a t i o n  o f  t h e i r  duty.
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Sac. 10.06.025. CONTRACTS O R  C O N V E Y A N C E S  BINDING DOMESTIC A N D  

F O R E I G N  C O R P O R A T I O N S ,  (a) A  contract o r  c onvayanca aad e  in tha n a m e  

of  tha c o r p o r a t i o n  that ia autho r i s e d  or  ratif i e d  by tha board, o r  is 

d o n a  w i t h i n  tha scope of tha authority, actual or apparent, c o n ferred 

b y  tha b o a r d  o r  w i t h i n  tha agency p o w a r  of the officers e x e cuting it, 

except as tha b o ard's authority is li m i t e d  by law o t h e r  than this 

chapter, b i n d s  tha corporation, and tha cor p o r a t i o n  acquires rights 

u n d a r  tha contract, w h e t h e r  the contract is executed or  is who l l y  or  

in  part e xecutory.

(b) T h i s  se c t i o n  applies to co n t r a c t s  and conveyances mad e  by 

f o r e i g n  c o r p o r a t i o n s  in this state a n d  to conveyances by f o r e i g n  

c o r p o r a t i o n s  of real property situated in this state.

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

Sec. 10.06.105. C O R PORATE NAME. (a) A  corporate name shall 

c o n t a i n  the w o r d  "corporation", "company", "incorporated", or 

"limited", o r  a n  a b b r e v i a t i o n  of one of  these words. The corporate 

nam e  m a y  n o t  c o n t a i n  a wor d  or phr a s e  that indicates or  implies that 

the c o r p o r a t i o n  is o r g anized for a p u r p o s e  other tha n  the p u r p o s e  

c o n t a i n e d  i n  its articles of incorporation. The corporate name m a y  

not b a  t h e  same as, or  d e c e ptively s i m i l a r  to, the nam e  of a d o m e s t i c  

c o r p o r a t i o n  e x i s t i n g  u nder the laws of this state or a f o reign c o r p o­

ra t i o n  a u t h o r i z e d  to transact busi n e s s  in this state, or  a name that 

has b e e n  r e s e r v e d  or  r egistered as p r o v i d e d  in this title.

(b) T h e  corporate name m a y  not c o n t a i n  the w o r d  "city", " b o r­

ough", o r  "vi l l a g e "  or otherwise i m p l y  that the cor p o r a t i o n  is a 

m u n i c i p a l i t y .  T h e  name of a city, boro u g h ,  or v illage uM.y be u s e d  in 

the c o r p o r a t e  name.

(c) A  p e r s o n  m a y  not adopt a  n a m e  that contains the wo r d  " c o r­

porat i o n " ,  "incorporated", o r  "limited", o r  a n  a b b r e v i a t i o n  of o n e  of
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these words, unlsss th* par s o n  has be e n  issu e d  a certificate of incor­

poration, or, in the case of a foreign corporation, a certificate of 

authority, by  the connissioner.

Sec. 10.06.110. R E S E RVATION OF C O R P O R A T E  NAME. The exclusive

right t o  the us* of a corporate nasi* nay be  reserved b y  a

(1) p e r s o n  intending to organize a corporation u n d e r  this

chapter;

(2) donastic corporation in t e n d i n g  to change its nane;

(3) foreign corporation i n t ending to apply for a certifi­

cate of authority to transact business in this state;

(4) foreign corporation autho r i z e d  to transact business in 

this state and intending to change its nane; or

(5) p e r s o n  intending to organize a foreign corporation and 

to hav e  it apply for a certificate of aut h o r i t y  to transact business 

in this state.

Sec. 10.06.115. A P P L ICATION TO R E S E R V E  CORPORATE NAME. R e s e r v a­

tion of a corporate na n e  is nad* by filing an application w i t h  tha

connissioner. If th* connissioner finds that the nane is available 

for c o r p o r a t e  use, and not a reserved or registered business nan* as

set out in AS 10.35, th* connissioner shall reserve it for th* e xclu­

sive u s e  of  the applicant for a per i o d  of 120 days.

See. 10.06.120. TRAN S F E R  OF  R E S E R V E D  NAME. Th* h o l d e r  pf a 

r e s e r v e d  corporate nan e  nay transfer the right to the exclusive use of 

the corporate nan* to another p e r s o n  by  f i l i n g  a not i c e  of transfer 

w i t h  the connissioner, signed by th* h o l d e r  of th* nane, and s pecify­

ing the nasw a n d  address of th* transferee.

Sec. 10.06.125. REGISTRATION OF CO R P O R A T E  NAME. A  corporation 

o r g a n i s e d  and existing under the laws of a  state or territory of the

U n i t e d  States n a y  r e g i s t e r  its corporate n a n e  if th* nan e  is not the
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■m m  as, or d a c e p t i v a l y  s i a i l a r  to, tha naa a  of  a d o a a s t i c  c o r p o­

ration, tha na a a  of a f o r a i g n  c o r p o r a t i o n  a u t h o r i s e d  to transact 

business in this state, or a corporate n a a a  r e s e r v e d  or  regis t e r e d  

u n d e r  this c h a p t e r  o r  a busi n e s s  name rese r v e d  or  r e g i s t e r e d  u n d e r  

AS 10.35.

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

tration of a corporate naae gives the e x c lusive right to the use of 

the naae. The p e r s o n  w h o  has regis t e r e d  the c o r porate naa e  a a y  e n j o i n  

tha u s e  of the saae o r  d e c e ptively s i a i l a r  naa e  a n d  has a cause of 

action for daaages against a p e r s o n  w h o  uses the same o r  d e c e p t i v e l y  

siailar naae.

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

R e g i s t r a t i o n  of a corporate naae is m a d e  by  filing w i t h  the c o m m i s­

sioner

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

of the cor p o r a t i o n  setting out the n a a e  of the corporation, the s tate 

or t e r ritory u n d e r  the laws of w h i c h  it is incorporated, the da t e  of 

incorporation, a stateaent that it is d o i n g  business, and a  b r i e f  

stateaent of its business; and

(2) a ce rtificate froa an  official of the state o r  t e r r i­

tory w h e r e  the cor p o r a t i o n  is o r g anized w h o  has custody of the records 

p e r t a i n i n g  to corporations stating that the c o r p o r a t i o n  is in g o o d  

s tan d i n g  u n d e r  the laws of that state or  territory.

Sec. 10.06.140. FEE 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  NAME. (a) 

The fee for regist r a t i o n  of a corporate naae s hall be e s t a b l i s h e d  by  

the depar t s M n t  by regulation.

(b) T h e  r e g i s t r a t i o n  is e f f ective u n t i l  the close of the c a l­

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

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

SB0306a -7- S B  306



1 A S  10.06.633.

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

3 h a s  r e g i s t e r e d  ita 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

4  b y  (1) filing an  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  out the

5 facta requ 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  for r e g i s t r a t i o n ;  (2) f i l i n g

6 a c e r t ificate of g o o d  s t a n d i n g  r e q u i r e d  for a n  o r i g i n a l  r e g i s tration;

7 a n d  (3) pay i n g  a fee e s t a b l i s h e d  b y  the d e p a r t m e n t  b y  regulation. A n

8 a p p l i c a t i o n  for r e n e w a l  shall be  f i l e d  b e t w e e n  O c t o b e r  1 and Decem-

9 b e r  31 in  e a c h  year. T h e  r e n e w a l  e x t e n d s  the r e g i s t r a t i o n  for t h e

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

11 Sec. 10.06.150. 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  AGENT. A  cor-

12 p o r a t i o n  shall c o n t i n u o u s l y  m a i n t a i n  in  this s t a t e  a r e g i s t e r e d  agent

13 and a regis t e r e d  office. T h e  r e g i s t e r e d  o f f i c e  m a y  b e  the same as the

14 p l a c e  of business of the c o r p o r a t i o n .  The r e g i s t e r e d  agent auty be

15 e i t h e r  an  indiv i d u a l  r e s i d e n t  of t h i s  state w h o s e  b u s i n e s s  o f f i c e  is

16 the sam e  as the r e g i s t e r e d  office, o r  a d o m e s t i c  o r  fo r e i g n  corpora-

17 t i o n  a u t h o r i s e d  to  t r a n s a c t  b u s i n e s s  in thia s t a t e  w h o s e  b u s i n e s s

18 offi c e  is the sam e  as the r e g i s t e r e d  office.

19 Sec. 10.06.155. 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  CON-

20 T R O L L I N G  INTEREST, (a) If a p e r s o n  w h o  is n o t  a r e s i d e n t  of this

21 state 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  to d o  b u s i n e s s  i n  thi s

22 state pos 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  in a c o r p o r a t i o n  subject to the

23 r e p o r t i n g  r e q u i r e m e n t s  of  this chapter, t h e  p e r s o n  or  c o r p o r a t i o n

24 s hall de 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  this s t a t e  u p o n  w h o m  s e r v i c e  o f

25 n o t i c e s  and p r o c e s s  a n d  orders, d e c i s i o n s ,  a n d  r e q u i r e m e n t s  of t h e

26 d epartment or  t h e  c o m m i s s i o n e r  m a y  b e  ma d e  f o r  o r  o n  b e h a l f  of t h a t

27 p e r s o n  or corporation. The d e s i g n a t i o n  s h a l l  b e  f i l e d  in the o f f i c e

28 of the c o e m i s s i o n e r  and m a y  be a m e n d e d  by  f i l i n g  w r i t t e n  n o t i c e  in  the
«

29 o f f i c e  of the cosmiissloner. S e r v i c e  of n o t i c e s ,  process; orders,
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decisions, and requi r e m e n t s  of the departaent o r  the c o a a i s s i o n e r  a a y  

ba suule u p o n  the p e r s o n  o r  c o r p oration who d e s i g n a t e s  a n  agent u n d e r  

this s a c t i o n  by s e rvice u p o n  the desig n a t e d  agent at the agent's 

office o r  usual place of residence. Service u p o n  a d e s i g n a t e d  agent 

has the saae effect as service a a d e  perso n a l l y  u p o n  the person or 

co r p o r a t i o n  w h o  desi g n a t e s  the agent.

(b) .A p e r s o n  or foreign corporation r e q u i r e d  to designate an 

agent u n d e r  (a) of this s ection and the c o r p o r a t i o n  s u bject to that 

con t r o l l i n g  interest aay not initiate an a c t i o n  in the courts of this 

state u n t i l  the p e r s o n  or  cor p o r a t i o n  complies w i t h  the p rovisions of

(a) of this section. If a p e r s o n  or foreign c o r p o r a t i o n  or  c o r p o r a­

tion s u bject to that controlling interest initiates a n  a c t i o n  in the 

courts of this state and the court finds that there has b e e n  noncoa- 

p l iance w i t h  (a) of this section, the court shall d i s m i s s  the act i o n  

without prejudice.

Sec. 10.06.160. FILING L I S T  OF R E G I S T E R E D  CORPOR A T I O N S  W I T H  

SUPE R I O R  COURT; U P D A T I N G  A N D  PUBLISHING. The c o a a i s s i o n e r  shall file 

a list of tha n a a e s  of  each dome s t i c  and a u t h o r i z e d  f o r e i g n  co r p o r a­

tion, a n d  the na a e  and address of the r e g i s t e r e d  agent o f  the c o r p o­

rations w i t h  the supe r i o r  court of each J u d i c i a l  district. The coa- 

a i s s i o n e r  shall p r o v i d e  a w e e k l y  update of the list indic a t i n g  a d d i­

tions, delations, and changes by m echanical or  e l e c t r o n i c  aeans that 

can b e  re d u c e d  to legible w r i t t e n  copy. U p o n  request, the c o m i s -  

sioner shall a a k e  available a copy of the list a n d  w e e k l y  updates for 

s fee e s t a b l i s h e d  by the departaent by regulation. The coaaissioner 

shall p u b l i s h  a n  u p d a t e d  com p i l a t i o n  of the ent i r e  list at least o n c e  

each year.

Sec. 10.06.165. CHANGE OF REGISTERED OFFICE O R  AGENT. (a) A  

corporation aay change its registered office, agent, or both, by
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filing wit h  the departaent a verified stateaent signed by the p r e s i­

dent or vice-president including

(1) the naae of the corporation;

(2) the address of its registered office;

(3) the address of its n e w  regis t e r e d  office if the r e g i s­

tered office is to be changed;

(4) the n a a e  of its registered agent;

(3) the na a e  of its n e w  regis t e r e d  agent, if the registered

agent is to be  changed; and

(6) a statement that the change is authorized by resolution 

of its board of directors.

(b) If the coaaissioner finds that the verified statement c o m­

plies wi t h  this chapter, the coaaissioner shall file it in the com m i s­

sioner's office. The change becomes e f f ective wh e n  the stateaent is 

filed.

Sec. 10.06.170. CHANGE O R  RESIGNATION OF  REGISTERED AGENT. (a) 

A  registered agent of a doaestic or foreign corporation nay change the 

location of the agent's office froa one address to another in this 

state. The agent a a y  change the registered office for each c o r p o­

rat i o n  for w h i c h  the p e r s o n  is acting as registered agent by filing in 

the office of the coaais sioner a statement setting out (1) the naae of 

the agent; (2) the address of the agent's office before change; (3) 

the address to w h i c h  the office is changed; and (4) a list of c o r p o­

rations for w h i c h  the pe r s o n  is the regis t e r e d  agent. The stateaent 

shall be ezecuted by the registered agent in  the individual naa e  of 

the agent or, If the agent is a corporation, it shall be ezecuted and 

verified by its president or a vice-president. The stateaent shall be 

delivered to the coaaissioner and if the coaaissioner finds that the 

stateaent complies w i t h  this chapter, the coaaissioner shall file it
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in th* commissioner's offic*. Th* change becomes * f f * c t i v *  w h a n  t h *  

statement is filad.

(b) A  registered agant nay r e s i g n  b y  filing a w r i t t e n  n o t i c e  a n d  

an exact copy of th* n o t i c e  w i t h  th* coanissioner. T h *  w r i t t e n  n o t i c e

of resignation shall set out th* latest address o f  th* p r i n c i p a l

office of th* c o r p o r a t i o n  and th* names, addresses, a n d  titles o f  t h e  

most recent officers of  th* c o r p o r a t i o n  k nown by  th* agent. T h e

cosMiasioner shall i mm e d i a t e l y  mail a co p y  of th* n o t i c e  to th* c o r p o­

rat i o n  at its p r i nci pal offic*. Th* r e s i gnation b e c o m e s  e f f e c t i v e  30  

days after th* filing of th* w r i t t e n  notice, unless the c o r p o r a t i o n  

sooner appoints a s u c c e s s o r  regis t e r e d  agent, as p r o v i d e d  in  A S  10.- 

06.165.

Sec. 10.06.175. SERVICE OF P R O C E S S  ON  CORPORATION. (a) T h *

registered agent of a  cor p o r a t i o n  is a n  agent u p o n  w h o m  p r o c e s s ,  

notice, or demand r e q u i r e d  or p e r m i t t e d  by law to b e  ser v e d  u p o n  t h e  

corporation may be served.

(b) If a c o r p o r a t i o n  fails to a p point or m a i n t a i n  a r e g i s t e r e d  

agent in this state, o r  if its r e g i s t e r e d  agent cannot, w i t h  r e a s o n­

able diligence, be f o u n d  at the r e g i s t e r e d  office, the c o m m i s s i o n e r  is 

an agent of th* c o r p o r a t i o n  u p o n  w h o m  th* process, notice, or deautnd 

m a y  be served. A  p e r s o n  m a y  serve th* comaiissioner u n d e r  this s u b­

sec t i o n  by

(1) se r v i n g  o n  th* comaiissioner or the d e s i g n e e  o f  the 

commissioner a copy of  the process, notice, or d emand, w i t h  any p a p e r s  

required by law to b e  de l i v e r e d  in conne c t i o n  w i t h  the service, a n d  a 

fee established by  th* department by  regulation;

(2) se n d i n g  to the c o r p o r a t i o n  baing s e r v e d  by  c e r t i f i e d  

m a i l  a notice that s e rvice has b e e n  m a d e  on the c o m m i s s i o n e r  u n d e r  

this subsection and a  copy of the process, n o tice, or  d e m a n d  a n d
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accompanying papars; notlca to tha corporation ahall ba sant to

(A) tha address of tha laat ragiitarad offica of tha 

corporation aa ahown by tha racorda o n  fila in tha offica of the 

commissioner; and

(B) tha addraaa, tha u aa of which the peraon initiat­

ing tha proceedinga knowa or, on tha baaia of reaaonable inquiry, 

haa r a a a o n  to baliava ia most likely to reault in actual notice; 

and

(3) filing w i t h  tha appropriate court or othar body, aa 

part of the return of aarvica, the r eturn receipt of aailing and an 

affidavit of the peraon initiating the proceedinga that thia aection 

haa been coaiplied with.

(c) T h e  coaaaiaaioner ahall k e e p  a r e c o r d  of proce a a a a ,  notices, 

a n d  d e m a n d s  s e r v e d  u p o n  the coaaaiaaioner u n d e r  thia aaction.

(d) This saction does not affect tha right to serve process, 

notice, or demand raquirad or p e m i t t e d  by law to be served upo n  a 

corporation in any othar atannar permitted.

ARTICLE 3. FORMATION OF CORPORATIONS.

Sac. 10.06.205. INCORPORATORS. One or aura natural persons at 

laast 18 ye a r s  of age may act as incorporators of a corporation by 

signing, verifying, and delivering to tha comaiiaaionar an original and 

a n  exact copy of tha articles of incorporation for tho corporation.

lac. 10.06.208. ARTICLES OF INCORPORATION. The articles of 

incorporation shall set out

(1) tha name of tha corporation;

(2) tha purpose or purposes for which tha corporation is 

organised that may be stated to ba, or to include, tha transaction of 

any or all lawful business for which corporations may ba incorporated 

under this chaptar;
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(3) if incorporation ia aftar M a r c h  24, 1982, tha addraaa 

of ita initial registered offica and tha naaa of ita initial regis- 

tarad agant;

(4) tha naaa and addraaa of aach alian affiliata or a 

atataaant that thara ara no alian affiliates;

(3) if tha corporation ia authorized to iaaua only ona 

claaa of aharaa, tha total nuabar of aharaa that tha corporation ia 

authoriaad to iaaua;

(6) if tha corporation ia authorized to iaaua aora than ona 

claaa of aharaa, or if a claaa of aharaa ia to have two or aora 

aariaa,

(A) tha total number of aharaa of each claaa tha 

corporation ia authorized to iaaua, and tha total nuabar of 

aharaa of aach aariaa that tha corporation ia authorized to iaaue

or of which the board ia authorized to fix tha nuabar of aharaa;

(B) the deaignation of aac h  claaa, and tha deaignation 

of aach aariaa or that the board m ay determine tha deaignation of 

any aariaa;

(C) tha righta, prafarencaa, privilagaa, and reatric- 

tiona grantad to or impoaed on tha reapective claaaaa or aariaa 

of aharaa or tha holdara of tha aharaa, or that tha board, w ithin  

any limita and reatrictiona atatad, may determine or alter tha 

righta, prafarencaa, privilagaa, and reatrictiona granted to or 

impoaed on a wholly uniaaued claaa of aharaa or a wholly uniaauad 

aariaa of any claaa of aharaa; and

(D) if tha nuaber of aharaa of a aariaa ia authorized

to ba fixed by tha board, tha a r t i d e a  of incorporation may alao

authorize tha board, within tha limita and reatrictiona atatad in 

tha articlaa or atatad in a resolution of tha board originally

BBOSOia -13- SB 306



fixing th* nuabar of i h i r n  constituting a s*ri*s, to increase or 

decrease, but not below th* nuabar of sharas of th* aariaa than 

outstanding, the nuabar of sharas of a series aftar th* issue of 

sharas of that sarias; if tha nuabar of shares of a series ara 

decreased, tha sharas constituting tha decrease shall resuae tha 

status they had before the adoption of the resolution originally 

fixing th* nuabar of sharas of th* sarias.

Sac. 10.06.210. ARTICLES OF INCORPORATION: OPTIONAL PROVISIONS.

Tha articles of incorporation aay sat out

(1) any of the following provisions, that are not effective
\ •

unless expressly provided in the articles:

(A) a provision granting, with or without liaitations, 

tha powar to levy assessaents upon the sharas or class of shares;

(B) a provision reaoving froa shareholders preeaptive 

rights to subscribe to any or all issues of shares or securities;

(C) special qualifications of persons who nay be 

shareholders;

(D) a provision H a l t i n g  th* duration of tha corpora­

tion's existence to a specified date;

(E) a provision restricting or eliainating th* power 

of th* board or of th* outstanding shares to adopt, aaend, or 

repeal provisions of th* bylaws as provided in AS 10.06.228;

(F) a provision requiring, for any corporate action 

except as provided in AS 10.06.460 and AS 10.06.60S, th* vote of 

a  larger proportion or of all of th* shares of a class or series, 

or the vote or quorua for taking action of a larger proportion or 

of all of the directors, than is otherwise required by this 

chapter;

(6) a provision H a l t i n g  or restricting the business 
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in which the corporation aay angaga or tha powara that tha cor­

poration aay axercise or both;

(H) a provision confarring u p o n  tha holdar of a n  avi­

danca of indebtedness, issued or to be issued by the corporation, 

tha right to vota in the election of directors and on any othar 

aattara on which shareholders m ay vote;

(Z) a provision conferring o n  shareholders tha right 

to detaraine tha consideration for w h i c h  sharas ahall ba iaauad;

(J) a provision requiring the approval of tha share­

holders or the approval of the outstanding shares for a corporate

action, even though not otherwise required by this chapter;

(K) a provision that one or more classes or series of

shares are redeemable as provided in AS 10.06.325;

(L) a provision, in the case of a corporation with 

less than 100 holders of record of its shares as determined in 

AS 10.06.408, waiving the requirements of AS 10.06.433(a);

(M) a provision that confers or isposes the powers,

duties, privileges, and liabilities of directors upon delegates 

undar AS 10.06.450;

(2) raasonabla restrictions u p o n  the right to transfar or 

hypothecate shares of a class or series, but a restriction is not 

binding on sharas issued before the adoption of the restriction unless 

the holders of those sharas voted in favor of tha restriction;

(3) the names and addresses of the persons appointed to act 

aa initial directors;

(4) any other provision not in conflict with this chaptar 

for tha management of tha business and for tha conduct of tha affairs 

of tha corporation, including any p rovision that is required or p e r­

mitted by this chaptar to ba stated in tha bylaws.
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Sec. 10.06.213. FILING OF ARTICLES OF INCORPORATION. A n  origi­

nal and an exact copy of tha articlaa of incorporation ahall ba de- 

livarad to tho coaaiaaionar for procaaaing un d a r  AS 10.06.910 and for 

iaauanca of a cartificata of incorporation.

Sac. 10.06.215. DISCLOSURE OF CORPORATE PURPOSES. An incorpo­

rator praaanting articlaa of incorporation undar AS 10.06.213 shall 

deliver, wit h  tha articlaa, a separate stateaent of tha codes, froa 

tha idantification codas astabliahad u n d a r  AS 10.06.870, which aoat 

closely describe tha activities in which the corporation will i ni­

tially engage.

Sac. 10.06.218. EFFECT OF ISSUANCE OF CERTIFICATE OF INCORPORA­

TION. Tha corporate existence begins on the issuance of the cartifi­

cata of incorporation. That certificate is conclusive evidence that 

all precedent conditions required to be p e rformed by the incorporators 

have been satisfied and that the corporation has been incorporated. 

Issuance does not affect the right of the state to bring a proceeding 

to cancel o r  revoke the certificate or for involuntary dissolution of 

the corporation. The doctrines of de jure compliance, da facto co r p o­

rations, and corporations by estoppel are abolished.

Sac. 10.06.220. ASSUMPTION OF PURPORTED POWERS OF NONEXISTENT 

' CORPORATION: LIABILITY, (a) Except as provided in (b) of this s e c­

tion persons who assume to act aa a corporation for which there has 

b ee n  no issuance of a  certificate of incorporation under AS 10.06.218 

are jointly and severally liable for debts and liabilities incurred or 

arising as a result of that action.

(b) The terms of a written contract between a third party and 

persons acting on behalf of a corporation for which there has been no 

issuance of a certificate of incorporation nay modify or preclude the 

liability creatsd by this section.
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(c) A n  oral promise, agreement or understanding is not effective 

to modify or preclude the liability created in (a) of this section.

Sac. 10.06.223. ORGANIZATION MEETING. After the commencement of 

corporate existence by the issuance of a certificate of incorporation, 

an organisation meeting of either the incorporators or the board of 

directors named in the articles of incorporation shall be held, either 

Inside or outside the state, at the call of a majority of the incorpo­

rators or directors named in the articles of incorporation, for the 

purpose of adopting bylaws, electing directors if none have been named 

in the articles, electing officers, and transacting such other busi­

ness as may come before the meeting. Those calling the meeting shall 

give at least 20 days notice of the meeting by mail to each incorpora­

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

the meeting.

Sec. 10.06.225. POWER OF INCORPORATORS BEFORE DIRECTORS' ELEC­

TION. If initial directors have not been named in the articles of 

incorporation, the incorporator or incorporators may do whatever is 

necessary and proper to perfect the organization of tha corporation 

until .the directors are elected, including the adoption and amendment 

of bylaws of the corporation and the election of directors.

Sec. 10.06.228. BYLAWS: ADOPTION, AMENDMENT O R  REPEAL. Bylaws

sty be adopted, aaended, or repealed either by approval of the out­

standing shares or by approval of the board, except as provided in 

AS 10.06.230. The articles of incorporation may restrict or eliminate 

th* power of either the board or the outstanding shares to adopt, 

amend, or repeal bylaws.

Sec. 10.06.230. BYLAWS: NUMBER OF DIRECTORS A N D  OTHER CONTENT,

(a) Unlesa a  provision is contained in the articles, the bylaws shall 

state the number of directors of the corporation or state that the

SB0306a -17- SB 306



nuabar of dlroctori may not bo loot than a  atatad nuabar o r  aora than 

a atatad nuabar, w i t h  tha axaet nuabar of tha directors to ba fixed, 

within tho liaita specified, by approval of the b oard or the share­

holders in tha a a n n a r  provided in the bylaws. Tha stated aaxiaua 

nuaber of directors aay not ba greater than two tiaes tha stated 

alQiiHja n u a b a r  ainus one and tha nuabar of m i n i a u m  number of directors 

aay not ba  lass than thraa. Xf tha articles provide for the number of 

directors, tha nuabar of directors a a y  only be changed by an aaendaent 

to tha articlaa.

(b) Notwithstanding (a) of this section the number of directors 

aay ba

(1) one or two before shares are issued or so long as the

corporation has only one shareholder; and

(2) two so long as tha corporation has only two share­

holders.

(c) A f t e r  the issuance of sharas, a b ylaw specifying or changing 

a fixed n u a b a r  of directors, or tha a a x i a u a  or ai n i a u a  nuaber of 

directors or changing from a fixed to a variable b oard or vice versa, 

shall ba a d opted by approval of the outstanding shares.

(d) Notwithstanding (c) of this section, a bylaw or aaendaent of 

the articles of incorporation reducing tha fixed or m i n i m a  nuaber of 

directors to a nuaber less than flva aay not be adopted if the nusd>er 

of votes cast against its adoption at a aaeting is aore than 16-2/3 

percent of tha outstanding sharas entitled to vote.

(a) Tha bylaws aay contain any provision, not in conflict with 

law or tha artlolas or incorporation, for the aanageaent of tha busi­

ness of tha corporation and for tha conduct of tha affairs of tha

corporation, including but not llaltad to,

(1) a provision rafarrad to in AS 10.06.210(2), (3), or
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(A);

(2) th* t l a * , place, and a a n n a r  of calling, c o n d u c t i n g  and 

g i v i n g  n o t i c e  of a a e t i n g *  of ahareholdera, director*, and coaaitteea;

(3) the a a n n a r  of execution, revocation, a n d  u a e  of

proxiea;

(4) th* qualification*, duties, and c o a p e n a a t i o n  o f  d i r e c­

tor*; th* tiae of t h e i r  annual election; and th* r e q u i r e a e n t s  of a 

q u o r u m  for d i r e c t o r * ' a n d  coaaittee meetings;

(5) the appointment and authority of c o a a i t t e e a  of  th*

b o a r d ;

(6) the appointaent, duties, compensation, a n d  t e n u r e  of

officers;

(7) the m o d e  of d e t e r m i n a t i o n  of h o lders of r e c o r d  of the 

shares of the corporation;

(8) the a a k i n g  of annual reports and financial a t a t e a e n t s  

to th* shareholders.

Sec. 10.06.233. B Y L A W S  TO  B E  K E P T  A T  OFFICE; I N S P E C T I O N  B Y  

SHAREHOLDERS. E a c h  cor p o r a t i o n  shall keep at its p r i n c i p a l  e x e c u t i v e  

offi c *  i n  this state or, if its pr i n c i p a l  executive offi c e  is not in 

this state, at its p r i n c i p a l  b u s i n e s s  office in this state, t h e  o r i­

ginal o r  a  copy of its bylaws w i t h  aaendaents to date, that shall be  

op e n  to i n s p e c t i o n  by th* shareholders at all reaso n a b l e  t i m e s  d u r i n g  

offic* hours. If th* pr i n c i p a l  executive offic* of  th* c o r p o r a t i o n  is 

ou t s i d e  this state and the c o r p o r a t i o n  has no p r i n c i p a l  b u s i n e s s  

office in  this state, it shall u p o n  th* w r i t t e n  request of  a  s h a r e­

ho l d e r  f u r n i s h  to a  s h a r e h o l d e r  a  copy of th* bylaws w i t h  a s M n d a e n t s  

to date.

A R T I C L E  4. C O R P O R A T E  FINANCE.

Sec. 10.06.305. CREATION, CLASSES, A N D  I S S U A N C E  O F  SHARES. (a)
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Subject t o  t h e  p r o v i s i o n s  o f  this chspter, s c o r p o r a t i o n  a a y  issue one 

o r  a o r e  c l a s s e s  o r  series o f  shares or  both, w i t h  full, liaited, or  no 

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

r e s t r i c t i o n s  as are sta t e d  o r  a u t h o r i z e d  in its arti c l e s  of  i n c o r p o r a­

tion. A  d e n i a l  o r  l i a i t a t i o n  of v o t i n g  r i g h t s  is not e f f e c t i v e  unless 

at the t i a e  o n e  o r  a o r e  c l a s s e s  or ser i e s  of  o u t s t a n d i n g  shares or

debt s e c u r i t i e s ,  singly  o r  i n  the aggre g a t e ,  are e n t i t l e d  to full

v o t i n g  r i g h t s .  A  den i a l  o r  l i a i t a t i o n  of d i v i d e n d  or l i q u i d a t i o n  

rights i a  n o t  e f f e c t i v e  u n l e s s  at the tia e  o n e  or  a o r e  classes or 

series o f  o u t s t a n d i n g  shares, singly o r  i n  the aggregate, are entit l e d  

to u n l i m i t e d  d i v i d e n d  or l i q u i d a t i o n  rights.

(b) A l l  shares of a c l a s s  shall h a v e  the same v o ting, c o n v e r­

sion, a n d  r e d e m p t i o n  r i g h t s  and other rights, p r e f e r e n c e s ,  privileges, 

a nd r e s t r i c t i o n s ,  unl e s s  t h e  class is d i v i d e d  into series. If a class 

is d i v i d e d  into series, a l l  the shares of a s e r i e s  shall h a v e  the saae

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

ences, p r i v i l e g e s ,  and restrictions.

Sec. 10.06.308. I S S U A N C E  OF 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  

SHARES. I f  a u t h o r i z e d  b y  t h e  articles o f  in c o r p o r a t i o n ,  a c o r p o r a t i o n

a a y  i s s u e  p r e f e r r e d  or  s p e c i a l  classes of  s h a r e s

(1) subject to t h e  right of the c o r p o r a t i o n  to r e d e e m  any

of t h e  s h a r e s  at the p r i c e  fixed b y  the a r t i c l e s  for redemption;

(2) e n t i t l i n g  t h e  h o lders to c u m u l a t i v e ,  n o n c u m u l a t i v e ,  or 

p a r t i a l l y  cuanilative 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  class o r  classes of

s h a r e s  f o r  the p a y a e n t  o f  dividends;

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

a n o t h e r  c l a s s  o f  shares u p o n  tha 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

»
of  t h e  c o r p o r a t i o n ;
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(S) c o n v e r t i b l e  into shares of an o t h e r  class or into shares 

of a series of the sane or  another class, except a class h a v i n g  prior 

or  s u p e r i o r  rights  and preferences as to d i v idends or d i s t r i b u t i o n  of 

assets u p o n  liquidation.

Sec. 10.06.310. ISSUANCE OF SHARES IN SERIES. If a u t h o r i z e d  by 

the articles of incorporation, the shares of a preferred or  special 

class siay be d i v i d e d  into and issued in series. Each series shall be 

d e s i g n a t e d  to d i s t i n g u i s h  the shares of the series fron the shares of 

other series a n d  classes.

Sec. 10.06.313. VA R I A T I O N  IN RIGH T S  A N D  PREFERENCES O F  SHARES. 

A n y  o r  all of the rights and p r e f e rences of a series of a p r e f e r r e d  or 

special class of shares and the v a r i a t i o n s  in the relative rights and 

pre f e r e n c e s  b e t w e e n  different series m a y  be fixed and d e t e r m i n e d  by 

the articles of  incorporation, but shares of  the saae class shall be 

identical except for the following relative rights and pre f e r e n c e s  as 

to w h i c h  there a a y  be variations b e t w e e n  series:

(1) the rate of dividend;

(2) the p r i c e  and the terns a n d  conditions on  w h i c h  shares 

a a y  be  redeeaed;

(3) the amount payable u p o n  shares in the event of involun­

tary liquidation;

(4) the aaount payable u p o n  shares in the event o f  v o l u n­

tary liquidation;

(5) s i n k i n g  fund provi s i o n s  for the redeaption o r  purchase

of shsres;

(6) the t erms and conditions o n  w h i c h  shares m a y  be  con­

verted, if the shares of a series are iss u e d  with, the p r i v i l e g e  of 

conversion;

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



Sec. 10.06.315. SERIES RIGHTS A N D  PREFERENCES ESTABLISHED BT 

BOARD. If the articles of i ncorporation expressly vest authority in 

the board, then, to the extent that the Articles hAVfe hot established 

series and fixed and determined the variations in the relative rights 

and preferences b e t w e e n  series, the board m a y  divide a class into 

series and, with i n  the limitations set out in AS 10.06.305 - 10.06.323 

and in the articles, fix and de t e r m i n e  the relative rights and p r e f­

erences of the shares of a series.

Sec. 10.06.318. MA NNER OF  ESTABLISHING SERIES. If the authority 

to establish a series is contained in the Articles of incorporation, 

the board shall adopt a resolution setting out the d e s i g nation of the 

series and fixing and determining the relative rights and preferences 

of the series to the extent not fixed and deter m i n e d  by the articles.

Sec. 10.06.320. FILING OF STATEMENT B E F O R E  ISSUANCE OF  SERIES,

(a) Before the issuance of shares of a class the rights, preferences, 

privileges, and restrictions of w h i c h  have b e e n  fixed by resolution of 

the board, or before the issuance of shares of a series established by

resolution of the board, the corporation shall file w i t h  the commis­

sioner a statement, and an exact copy of the statement, signed by the 

president or vice-president and the secretary or  assistant secretaryt 

v eri f i e d  by one of the officers signing the statement, and setting 

out:

(1) the name of the corporation;

(2) a copy of the resolution determining thh rights, pref­

erences i privileges, and restrictions of thi wholly unissued claSs, of 

of the resolution establishing and disighatihg a series, and fixing 

And determining tha relative rights and prafarencaa of the series;

(3) the date of the adoption of thi resolution;

(4) that the resolution was adopted by the board.
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(b) T h *  c o m m i s s i o n e r  ahall process t h *  statement in accor d a n c e  

w i t h  AS  10.06.910.

Sac. 10.06.323. EFFECT OF  FILING STATEMENT. W h e n  the c o m m i s­

sio n e r  has filed the statement u n d e r  A S  10.06.320, the r e s o l u t i o n  

fix i n g  the rights, preferences, p r i v i l e g e s ,  and restri c t i o n s  of  a 

w h o l l y  u n i s s u e d  class of shares or the r e s o l u t i o n  e s t a b l i s h i n g  and 

d e s i g n a t i n g  a series of shares and fix i n g  a n d  d e t e r m i n i n g  the r e l a t i v e  

rights a n d  p r e f e r e n c e s  of the series b e c o m e s  ef f e c t i v e  and con s t i t u t e s  

a n  a m e ndment of the articles of incorporation.

Sec. 10.06.325. R E D E M P T I O N  OF  SHARES; C R E A T I O N  OF  SINKING FUND; 

R E P U R C H A S E  AGREEM ENTS, (a) Exc e p t  as p r o v i d e d  in (b) of this s e c­

tion, a c o r p o r a t i o n  m a y  pr o v i d e  in its a r t i c l e s  of i n c o r p o r a t i o n  for

one or m o r e  classes o r  series of shares w h i c h  are redeemable, in w h o l e  

o r  in part, at the o p t i o n  of the corporation, at the p r i c e  or prices, 

w i t h i n  the time o r  u p o n  the h a p p e n i n g  of  o n e  or m o r e  sp e c i f i e d  events 

a nd u p o n  the terms and conditions as are s t a t e d  in its articles.

(b) A  c o r p o r a t i o n  m a y  not issue r e d e e m a b l e  or  o t h e r  shares that 

p u rport b y  t h e i r  terms to g rant to a h o l d e r  of the shares the right to 

compel the c o r p o r a t i o n  to r e d e e m  the shares, except that a n  o p e n - e n d  

investment c o ^ 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  States I n v e s t m e n t  

C o m p a n y  A c t  of 1940 may, if its artic l e s  o f  i n c o r p o r a t i o n  so prov i d e ,  

issue sha r e s  that are redee m a b l e  at the o p t i o n  of the h o l d e r  at a 

p r i c e  a p p r o x i m a t e l y  equal to the shares' p r o p o r t i o n a t e  interest i n  t h e  

net assets of the c o r p o r a t i o n  and a s h a r e h o l d e r  m a y  compel r e d e m p t i o n  

of the shares in a ccordance w i t h  t heir terms.

(c) N o t h i n g  i n  this 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  fr o m  c r e a t i n g  

a s i n k i n g  fund 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  into a n  a g r e e m e n t  f o r

the r e d e m p t i o n  o r  p u r c h a s e  of  its s h a r e s  to the exte n t  p e r m i t t e d  b y

this chapter.
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1 Sec. 10.06.328. 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  FOR SHARES. A

2 s u b s c r i p t i o n  f o r  shar e s  o f  a c o r p o r a t i o n  to be o r g a n i z e d  is irr*-

3 v o c a b l e  for a p e r i o d  of s i x  months, u n l e s s  the s u b s c r i p t i o n  agreeaent

4 p r o v i d e s  o t h e r w i s e  or  u n l e s s  all of the s u b s c r i b e r s  consent to the

5 r e v o c a t i o n  of  t h e  s u b s c ription.

6 Sec. 10.06.330. P A Y M E N T  OF S U B S C R I P T I O N  F O R  SHARES. U n l e s s

7 o t h e r w i s e  p r o v i d e d  in the s u b s c r i p t i o n  agreement, s u b s c r i p t i o n s  for

8 shares, w h e t h e r  a a d e  b e f o r e  or  a f t e r  t h e  o r g a n i s a t i o n  of a corpora-

9 tion, shall be p a i d  in full at the tim e  or  in i n s t a l l m e n t s  as deter-

10 m i n e d  by the board. A  ca l l  m a d e  by the b o a r d  for p a y m e n t  on sub*

11 s c r i p t i o n s  s hall be u n i f o r m  for shares of the same class or  shares of

12 the same series.

13 Sec. 10.06.333. 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  PAYMENT. I n

14 cas e  of d e f a u l t  in the p a y m e n t  of a n  i n s t a l l m e n t  or  call w h e n  p a yment

15 is due, the c o r p o r a t i o n  m a y  p r o c e e d  to collect the amou n t  d u e  as a n y

16 d e b t  d u e  the c o rporation. The b y l a w s  m a y  p r e s c r i b e  o t h e r  remedies f o r

17 f a i l u r e  to p a y  i n s t a l l m e n t s  or calls that b e c o m e  due. No r e m e d y

18 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 ,  or o f  th* a m o u n t s  p a i d  o n  a

19 s u b s c ription, m a y  be 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  the amou n t

20 d u e  r e mains u n p a i d  for a p e r i o d  of  20 days a f t e r  w r i t t e n  d e m a n d  h a s

ll b e e n  mad*. If  m a i l e d ,  w r i t t e n  d e m a n d  is c o n s i d e r e d  to b e  m a d *  w h e n  it

22 is d e p o s i t e d  i n  th* U n i t e d  States M i l  in a  s e a l e d  e n v e l o p e  a d d r e s s e d

23 to  the s u b s c r i b e r  at t h *  last pos t  o f f i c e  ad d r e s s  k n o w n  to the corpo-

24 ration, w i t h  p o s t a g e  pr epaid. O n  a s a l e  of shares by  r e a s o n  of for-

25 feiture, the exc e s s  of  p r o c e e d s  r e a l i s e d  o v e r  the a m o u n t  due a n d

26 u n p a i d  o n  t h a  shares s h a l l  be p a i d  to th* d e l i n q u e n t  s u b s c r i b e r  o r  to

27 the legal representative of ths subscriber.

28 Bee. 10.06.333. CONSIDERATION FOR SHARES. Shares may be issued

29 for 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 ixed b y  the b o a r d  unless th*
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Articles of i n c o r poration reserve to the shareholders the right to fix 

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

s h a reholders shall, before the issuance of the shares, fix the c o n­

si d e r a t i o n  to be received for the shares by approval of the o u t s t a n d­

ing shares.

Sec. 10.06.338. PAYMENT FOR SHARES, (a) Consideration for the 

issuance of shares a a y  be paid, in w h o l e  or in part, in aoney, in 

o ther property, tangible or intangible, or in labor or  services a c­

tually p e r f o r a e d  for the corporation. Unless otherwise p r o v i d e d  in 

the arti c l e s  of incorporation, w h e n  payment of the c o n s i deration for 

shares is received by the corporation, the shares are considered fully 

paid a n d  nonassessable.

(b) A  proaissory note or future service does not constitute 

p a yaent or part payaent for shares of a corporation.

Sec. 10.06.340. JUDGMENT OF  B O A R D  OR SHAREHOLDERS AS  TO  V A L U E  OF 

C O N S I D E R A T I O N  CONCLUSIVE. In the absence of fraud in the transaction, 

the Judg a e n t  of the b o a r d  or the shareholders as to the value of the 

c o n s i d e r a t i o n  received for shares is conclusive.

Sec. 10.06.343. STOCK R I G H T S  A N D  OPTIONS. Subject to a  p r o v i­

sio n  i n  its articles, a c o r p oration aay create and issue, w h e t h e r  or 

not in  c o nnection w i t h  the issuance and sale of any of its shares or 

o t h e r  securities, rights or o p tions entitling the holders of the 

shares to purchase froa the corporation shares of any class or 

classes. T hese rights or options shall ba evidenced in the a a n n e r  the 

b o a r d  approves and, subject to the provisions of the articles, shall 

set out the terms u p o n  which, the tiae w i t h i n  which, and. the p r i c e  at 

w h i c h  tha sharas a a y  be p u r c h a s e d  froa tha corporation u p o n  the e x e r­

cise o f  the right o r  option. If the rights or options are to be 

i s s u e d  to directors, officers, o r  employees of  the c o r p o r a t i o n  or  of a
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subsidiary of the corporation and not to the shareholders generally, 

t heir issuance shall be authorized by the appr o v a l  of the outstanding 

shares or shall be consistent w i t h  a plan so approved or ratified. In 

the absence of fraud in the transaction, the judgment of the board as 

to the adequacy of the consideration received for the rights or o p­

tions is conclusive.

Sec. 10.06.345. EXPENSES OF ORGANIZATION, REORGANIZATION, A N D  

FINANCING. The reasonable charges and expenses of organization or 

reorganization of a corporation, and the r easonable expenses of and 

c o mpensation for the sale or underwriting of its shares, m a y  be paid 

o r  allowed by the corporation out of the c onsideration received by  the 

corporation in payment for its shares without rendering the shares not 

fully paid or assessable.

Sec. 10.06.348. CERTIFICATES R E P RESENTING SHARES. The shares of 

a corporation shall be represented by certificates signed by the 

p r e sident or vice-president and the secretary o r  an assistant s e c r e­

tary of the corporation, and may be sealed w i t h  the seal of the c o r p o­

rati o n  o r  a facsimile of the seal. The s ignatures of the president or 

vice-president and the secretary or assistant secretary u p o n  a c e r t i f­

icate m a y  be facsimiles if the certificate is countersigned by a 

trans f e r  agent or  registered by a registrar, o t h e r  than the corpori- 

t i o n  itself or an  employee of the corporation. If an officer who has 

signed or whose facsimile signature has b e e n  pla c e d  on the certificate 

ceases to be an of f i c e r  before the certificate is issufcd, the c e r t i f i­

cate may be isfcued by the corpbratibn w i t h  the same effect as if the 

o f fleet were an o fficer at the data of its issue.

6ec. 10.06.350. INFORMATION REQUIRED TO BE STATED ON CERTIFI­

CATE. (a) Each certificate representing aharaa issued by a corpo­

ration authorized to issue shares of more than one class shall set out
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1 o n  tha faca or b a c k  of tha cartificata, or  a t a t e  that the c o r p o r a t i o n

2 w i l l  f u r n i s h  to a  s h a r e h o l d e r  u p o n  r e quest a n d  w i t h o u t  charge, a full

3 or  s u m m a r y  statement of  the d esignations, p r e f e r e n c e s ,  limitations,

4  and r e l a t i v e  rights of the shares of  e a c h  c lass a u t h o r i z e d  to be

5 i s s u e d  and, if the c o r p o r a t i o n  is a u t h o r i z e d  to issue p r e f e r r e d  or

( sp e c i a l  class in series, the v a r i a t i o n s  in the relative rights and

7 p r e f e r e n c e s  b e t w e e n  the shares of e a c h  series so far as they h a v e  b e e n

8 fixed a n d  d e t e r m i n e d  and the a u t h o r i t y  of the b o a r d  to fix and deter-

9 m i n e  t h e  relative righ t s  and p r e f e r e n c e s  of subse q u e n t  series.

10 (b) Ea c h  c e r t i f i c a t e  r e p r e s e n t i n g  shares shall state u p o n  its

11 face

12 (1) that the c o r p o r a t i o n  is o r g a n i z e d  u nder the laws of the

13 state;

14 (2) the na m e  of the p e r s o n  to w h o m  issued;

15 (3) the n u m b e r  and class of shares, and the d e s i g n a t i o n  of

16 the series, if any, that the c e r t i f i c a t e  represents.

17 . Sec. 10.06.353. FUL L  P A YMENT R E Q U I R E D  F O R  CERTIFICATE. A  cer-

18 t i f i c a t e  m a y  not be issued for a s h a r e  u n t i l  t h e  share is fully paid.

19 Sec. 10.06.355. I S S U A N C E  OF F R A C T I O N A L  SHARES O R  SCRIP. (a) A

20 c o r p o r a t i o n  m a y  issue a cer t i f i c a t e  for a f r a c t i o n a l  share, and, by

21 a c t i o n  o f  its board, m a y  issue, i n s t e a d  of a  f r a c t i o n a l  certificate,

22 scrip in registered or bearer form that entitles the holder to receive

23 a certificate for a  full share upon the surrender of the scrip aggre-

24 gating a  full share.

25 (b) A  certificate for a fractional share entitles the h older to

26 exercise voting rights, to receive dividends, and to participate in

27 the assets of the corporation in the event of liquidation. Unless

28 otherwise provided in the scrip, scrip does not entitle the holder to

29 exercise voting rights, to receive dividends, or to participate in the
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(c) T h e  b o a r d  m a y  issue scrip subject to the c o n d i t i o n  that it 

is v o i d  if n o t  e x c h a n g e d  for certificates r e p r e s e n t i n g  full shares 

b e f o r e  a s p e c i f i e d  date, o r  subject to the c o n d i t i o n  tha t  the shares 

for w h i c h  the s c r i p  is e x c h a n g e a b l e  m a y  be so l d  by the c o r p o r a t i o n  and 

the p r o c e e d s  d i s t r i b u t e d  to the holders of that scrip, o r  subject to 

o t h e r  c o n d i t i o n s  w h i c h  the b oard considers advisable.

Sec. 10.06.358. D I S TRIBUTIONS; CONDITIONS, (a) A  cor p o r a t i o n  

o r  a s u b s i d i a r y  o f  the c o r p o r a t i o n  m a y  not m a k e  a d i s t r i b u t i o n  to the 

c o r p o r a t i o n ' s  s h a r e h olders, as d e f i n e d  in AS  10 . 0 6 . 9 9 0 ( 1 7 ) ,  unless

(1) the amount of the reta i n e d  e a r n i n g s  of  the cor 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  the d i s t r i b u t i o n  equals or e x c e e d s  the amount of 

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

(2) imm e d i a t e l y  a f t e r  g i v i n g  effect to the d i s t r i b u t i o n  the

(A) sum of the assets of the c o r p o r a t i o n ,  e x c lusive of 

go o d w i l l ,  c a p i t a l i z e d  resea r c h  a n d  d e v e l o p m e n t  expenses, e v i­

d e n c e s  o f  d e b t s  o w i n g  from di r e c t o r s  o r  o f f i c e r s  o r  se c u r e d  by 

the c o r p o r a t i o n ' s  o w n  shares, and d e f e r r e d  charges, would be  at 

least e q u a l  to one a n d  o n e - f o u r t h  times its liabilities, not 

i n c l u d i n g  d e f e r r e d  taxes, d e f e r r e d  income, a n d  o ther d e f e r r e d  

credits; a n d

(B) current assets of the corporation would be at 

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

earnings of the corporation before taxes on income and before 

interest expense for the two preceding fiscal years was less than 

the average of the interest expense of the corporation for those 

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

liabilities.

(b) F or purposes of this section,

asse t s  of the c o r p o r a t i o n  in  the event of liquidation.
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(1) in d e t e rmining the aaount of the asset* of the c o rpora­

tion, p r o f i t s  derived froa an  exchange of assets aay not be included 

unless the assets received are currently realizable in cash;

(2) "current assets" may include net aaounts that the board 

has d e t e r m i n e d  in good faith m a y  reasonably be expected to be received 

froa customers during the 12-month period u s e d  in calculating current 

liabilities under existing contractual relationships obligating the 

custoaers to aake fixed or periodic payments duri n g  the term of the 

contracts a f t e r  in each case giving effect to future costs not then 

included in current liabilities but r easonably expected to be incurred 

by the c o r p oration in p e r f o r m i n g  the contracts.

(c) For the purposes of this chapter, the amount of a d i s t r i b u­

tion pa y a b l e  in property shall be deter m i n e d  o n  the basis of the value 

at w h i c h  the property is carried on the corporation's financial s t a t e­

ments in accordance w i t h  generally accep t e d  accounting principles.

(d) Only a c o r p oration that classifies its assets as current 

assets and fixed assets u n d e r  generally a c c e p t e d  accounting principles 

is g o v e r n e d  by (a)(2)(B) of this section.

Sac. 10.06.360. PROHIBITED DISTRIBUTION; INABILITY TO M E E T  

M ATURING D E B T S  A N D  LIABILITIES. A  c o r p o r a t i o n  or subsidiary of a 

c o r p oration m a y  not m a k e  a distribution to the corporation's s h a r e­

holders if the corporation or the subsidiary mak i n g  the distribution 

is, or  as a result of tha distribution w o u l d  be, likely to ba unable 

to BMat its liabilities as they nature.

Sec. 10.06.363. PROHI B I T E D  D I S T R I B U T I O N  OF  JUN I O R  SHARES; L I Q­

UIDA T I O N  PREFERENCE. A  corporation or subsi d i a r y  of a corporation m a y  

not B M k a  a  distri b u t i o n  to tha corporation's shareholders on any 

shares of  its stock of a class or series that ara Junior to o u t s t a n d­

ing sharas of anothar class o r  sarias w i t h  raspact to distribution of



asset* on liquidation if, aftar g i v i n g  effect to the d istribution, tha 

excess of its assets, exclusive of goodwill, c a p i t alized r e s e a r c h  and 

developaent expenses, evidences of debts owing froa d i r ectors or 

officers or secured by  the c orporation's own shares, a n d  deferred 

charges, over its liabilities, not i n c luding d e f e r r e d  taxes, deferred 

incoae and other d e f e r r e d  credits, w o u l d  be less than the liquidation 

preference of all shares having a p r e f e r e n c e  on  l i q u i d a t i o n  over the 

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

Sec. 10.06.365. PROHIBITED D I S T R I B U T I O N  TO J U N I O R  SHARES', RATIO 

OF RETAINED EARNINGS. A  corporation or a subsidiary of a c o r p oration 

may not make a d i s t r i b u t i o n  to the corporation's s h a r e h o l d e r s  on any 

shares of its stock of a class or series that are j u n i o r  to o u t s t a n d­

ing shares of a nother class or series w i t h  respect to payment of 

dividends unless the amount of the reta i n e d  earnings of the c o r p o r a­

tion immediately bef o r e  the d i s t r i b u t i o n  equals or e x ceeds the amount 

of the proposed distri b u t i o n  plus the aggregate amount of the cum u l a­

tive dividends in arrears on all shares hav i n g  a p r e f e r e n c e  w i t h  

respect to payment of dividends o v e r  the class or series to w h i c h  the 

distribution is made.

Sec. 10.06.368. EXCEPTION F O R  PURCHASE O R  R E D E M P T I O N  OF  SHARES 

OF DECEASED SHAREHOLDER. The p r o v i s i o n s  of AS  10.06.358, 10.06.360,

10.06.363, and 10.06.365 do not a p p l y  to a purchase or r e d e m p t i o n  of 

shares of a d e c e a s e d  shareholder f r o m  th* proceeds of in s u r a n c e  on the 

life of tha sha r e h o l d e r  in excess of th* total amount of  all premiums 

paid by the c o r p oration for the insurance, in o rder to c a r r y  out the 

provisions of an agreement b e t w e e n  the c o r p o ration and the shareholder 

to purchase or r e d e e m  the shares u p o n  th* d e a t h  of the shareholder.

Sac. 10.06.370. INAPPLICABILITY TO REGULATED INVESTMENT COMPANY. 

Th* provisions of AS 10.06.358 do not apply to a dividend declared by
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1 a r e g u l a t e d  investment company, as d e f i n e d  in the U n i t e d  S t a t e s  In-

2 ternal R e v e n u e  Code, to the extent t h a t  the d i v i d e n d  is n e c e s s a r y  to

3 m a i n t a i n  t h *  status of the c o r p o r a t i o n  as a r e g u l a t e d  i n v e s t m e n t

4 company u n d e r  the p r o v i s i o n s  of that code. The p r o v i s i o n s  of  this

5 chapter d o  not a p p l y  to a p u r c h a s e  o r  r e d e m p t i o n  of sha r e s  r e d e e m a b l e

6 at the o p t i o n  of the h o l d e r  by  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  com-

7 pany u n d e r  the U n i t e d  States I n v e s t m e n t  C o m p a n y  Act o f  1940, so long

8 • as the r i g h t  of r e d e m p t i o n  remains u n s u s p e n d e d  u n d e r  the p r o v i s i o n s  of

9 that s t a t u t e  and the a r t i c l e s  and b y l a w s  of the corporation.

10 Sec. 10.06.373. SHARE DIVID E N D S :  R E S T R I CTIONS. A  d i v i d e n d

11 payable i n  shares of a class may n o t  b e  p a i d  to the h o l d e r s  of  shares

12 of a n o t h e r  class unl e s s  a u t h o r i z e d  by  the articles o f  i n c o r p o r a t i o n  o r

13 unless p a y m e n t  is a u t h o r i z e d  by t h e  a f f i r m a t i v e  v o t e  o r  the w r i t t e n

14 consent o f  th* h o l d e r s  of at least a  m a j o r i t y  of  the o u t s t a n d i n g

15 shares o f  the class in w h i c h  the p a y m e n t  is to be made.

16 Sec. 10.06.375. A D D I T I O N A L  R E S T R I C T I O N S  IN A R T I C L E S ,  BYLAWS,

17 INDENTURES O R  AGREEM ENTS. N o t h i n g  i n  this ch a p t e r  p r o h i b i t s  addi-

18 tional r e s t r i c t i o n s  u p o n  the d e c l a r a t i o n  of d i v i d e n d s  or  the p u r c h a s e

19 or r*d*aq>tion of a c o r p o r ation's o w n  shares b y  p r o v i s i o n  in t h e  arti-

20 cles o r  b y l a w s  o f  th* c o r p o r a t i o n  o r  in any in d e n t u r e  or  o t h e r  agree-

21 ment e n t e r e d  into by  th* corporation.

22 Sec. 10.06.378. 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

23 DISTRIBUTIONS; S U I T  A G A I N S T  S HAREHOLDERS. (a) A  s h a r e h o l d e r  w h o
%

24 receives 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  this c hapter w i t h  k n o w l e d g e  of

25 facts i n d i c a t i n g  th* I m p r opriety o f  t h *  d i s t r i b u t i o n  is lia b l e  to  the

26 c o r p o r a t i o n  for th* b e n e f i t  of all o f  the c r e ditors o r  s h a r e h o l d e r s

27 entitled to institute a n  a c t i o n  u n d e r  (b) of  this s e c t i o n  f o r  the

28 amount r e c e i v e d  b y  the s h a r e h o l d e r  w i t h  interest at t h e  legal r a t *  o n

29 J u d gments until paid. T h *  l i a b i l i t y  of  the s h a r e h o l d e r  u n d e r  th i s
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s u b s e c t i o n  a a y  not e x c e e d  the l i a b i l i t i e s  of the c o z p o r a t i o n  owed to 

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

suff e r e d  b y  n o n c o n s e n t i n g  shareholders.

(b) Suit a a y  be  brought in  the n a a e  o f  the c o r p o r a t i o n  to e n­

force the l i a b i l i t y  to

(1) c r e d i t o r s  a r i s i n g  u n d e r  (a) of this s e c t i o n  for a 

v i o l a t i o n  o f  A S  1 0 . 0 6 . 3 5 8  or 1 0 . 0 6 . 3 6 0  a g ainst any o r  all shareholders

liable by any one o r  a o r e  c r e d i t o r s  of the c o r p o r a t i o n  w h o s e  debts or

claias a r o s e  b e f o r e  the tiae of  the d i s t r i b u t i o n  to s h a r e h o l d e r s  and 

w h o  ha v e  not c o n s e n t e d  to the d i s t r i b u t i o n ,  w h e t h e r  or  not the y  have 

re d u c e d  t h e i r  c l a i a s  to Judgaent; o r

(2) shareh o l d e r s  a r i s i n g  u n d e r  (a) of  t h i s . s e c t i o n  for a 

v i o l a t i o n  of  A S  10 . 0 6 . 3 6 3  or 10 . 0 6 . 3 6 5  a g ainst any or  all shareholders

liable b y  a n y  one o r  a o r e  h o l d e r s  of  p r e f e r r e d  shares o u t s t a n d i n g  at

the tiae of  the d i s t r i b u t i o n  w h o  h a v e  not c o n s e n t e d  to the d i s t r i b u­

tion, w i t h o u t  r e g a r d  to the p r o v i s i o n s  of A S  10.06.435.

(c) A  s h a r e h o l d e r  sued u n d e r  this s e c t i o n  a a y  i a plead all other 

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

ei t h e r  in that a c t i o n  or in a n  ind e p e n d e n t  a c t i o n  against shareholders 

not j o i n e d  i n  that action.

(d) T h i s  s e c t i o n  does n o t  affe c t  the li a b i l i t y  that a s h a r e­

ho l d e r  M y  h a v e  u n d e r  other a p p l i c a b l e  law.

Sec. 10.06.380. IDENTIFICATION OF DISTRIBUTION IN NOTICE TO 

SHAREHOLDERS. A  distribution other than one chargeable to retained 

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

froa a source other than retained earnings, and shall include a state­

aent of the accounting treataent of the distribution. The notice 

shall accospany the distribution or shall be given within three aonths 

after the and of tha fiscal yea r  in which tha distribution is paid.
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Sec. 10.06.3S3. INAPPLICABILITY T O  WINDING U P  A N D  INVOLUNTARY O R  

VO L U N T A R Y  DISSOLUTION. AS 10.06.305 - 10.06.390 do not apply in a 

p roce e d i n g  for w i n d i n g  up a n d  dissolution undar AS  10.06.605 - 10.06.- 

678.

Sec. 10.06.385. REDEMPTION OF SHA R E S  AT  THE OPTION O F  C O R P O R A­

TION; MANNER, (a) A  corporation n a y  red e e m  any or all shares that 

are redeeswble at its option by

(1) giving notice of redemption; and

(2) payment or deposit of the redemption p r i c e  of the

shares as p r o v i d e d  in its articles of incorporation or deposit of the

redemption p rice in accordance wit h  (d) of this section.

(b) Subject to any provisions in  its articles of incorporation 

w i t h  respect to the notice required for redemption of shares, the 

corporation a a y  give notice of the r e d e m p t i o n  of any or all shares 

subject to redesiption by publishing a noti c e  of redesption in a n e w s­

paper of general circulation in the Judicial district in w h i c h  the 

principal executive office of  the c o r p oration is located at least once 

a w e e k  for two successive weeks, be g i n n i n g  not earlier t h a n  60 nor

later than 20 days before the date f i x e d  for redemption. T h e  notice

of redemption shall set out the following:

(1) the class o r  series o f  shares or part of any class or

series of shares to be redeemed;

(2) the date fixed for redemption;

(3) the redesption price; and

(4) the place at w hich the shareholders m a y  o b t a i n  payment

of the redemption price u p o n  surrender o f  their share certificates.

(c) If the c o r p oration gives n o t i c e  of redemption u n d e r  (b) of 

this section, it shall also mall a cop y  of  the n o t i c e  of r e d e m p t i o n  to 

eac h  h o l d e r  of  rec o r d  of shares to b e  redeemed as of the date of
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u l l i n g  or  r*c o r d  date fiaad in  accordance w i t h  A8 10.06.408, a d­

dressed to the hol d e r  at the address of the h o l d e r  ap p e a r i n g  o n  the 

books of the c o r p oration or  g i v e n  by the holder to the c o r p o r a t i o n  for 

the purpose of  notice not e a r l i e r  than 60 nor later than 20 days 

before the d a t e  fixed for redesption. Failure to coaply w i t h  this 

subsection does not i nvalidate the r e deaption of the shares.

(d) O n  o r  before the d a t e  fixed for r e d e s p t i o n  of redee n a b l e  

shares, a c o r p o ration M y  d e p o s i t  w i t h  a ba n k  o r  trust coapany in this 

state as a  trust fund a  s u a  sufficient to redeea the shares c a l l e d  on  

the date f ixed for redesption, w i t h  irrevocable instructions to the 

b a n k  or trust coapany to p u b l i s h  a noti c e  of redenption, o r  to c o a­

plete the p u b l i c a t i o n  if begun, and to pay, on a n d  a f t e r  or  b e f o r e  the 

date fixed for redesption, the r edesption price o f  the shares to 

holders o f  the shares u p o n  the s u r render of their s hare certificates. 

Fro a  and a f t e r  the date of the deposit w i t h  the b a n k  o r  trust c o a p a n y , 

although b e f o r e  the date f i x e d  for redesption, the shares called for 

redesption are redeesMd a n d  dividends on  those shares cease to accrue 

after the da t e  fixed for redesption. The deposit constitutes full 

payaent of  the shares to t h e i r  holders and froa a n d  a f t e r  the d a t e  of 

the deposit the shares are n o  longer o u t s tanding a n d  tha h o l d e r s  of

the shares cease to b e  s h a reholders w i t h  respect to the shares and

have no rights w i t h  respect t o  the shares except the right to r e ceive 

froa the b a n k  or  trust c o a p a n y  payaent of the r e d e s p t i o n  price of  the 

shares w i t h o u t  interest, u p o n  surrender of the certificates f o r  the 

shares, a n d  a n y  right to c o nvert the sharas that M y  exist a n d  c o n­

tinue for a  p e r i o d  fixed b y  the t e n s  of the shares.

Sec. 10.06.388. ACQUISITIOM OF COEPOKATIOK'S O M  SHAKES; REISSU- 

AICE OK KKT1KIMUT. (a) When a corporation purchases or ra d o n s  or

otherwise acquires its own shares, the share a are restored to tha
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sta t u s  of  a u t h o r i s e d  b u t  u n i s s u a d  s h a r a s  unla s s  tha a r t i c l a s  proh i b i t  

t h a i r  raissuanca.

(b) If tha a r t i c l a s  p r o h i b i t  tha r a i s s u a n c a  of sha r e s  u p o n  t h a i r  

a c q u i s i t i o n  by the corporation, t h a n  u p o n  the a c q u i s i t i o n  o f  those 

sharas tha a u t h o r i z e d  n u a b e r  of shar e s  o f  the class a n d  series, if 

any, to  w h i c h  the shar e s  b e l o n g e d  is r e d u c e d  by  the n u a b e r  of shares 

a c q u i r e d  a n d  tha a r t i c l a s  shall be a a a n d a d  to reflect tha r e d u c t i o n  in 

a u t h o r i s e d  shares. If all of the a u t h o r i z e d  shares of a  c lass o r  

series ara a c q u i r e d  a n d  t heir re i s s u e  is p r o h i b i t e d  by tha a r t i c l e s  of 

i n c orporation, t h e n  the articles s hall also be aaended to  e l l a i n a t a  

any sta t e a e n t  of rights, p r e f e r e n c e s ,  privileges, a n d  r e s t r i c t i o n s  

r e l a t i n g  solely to that class o r  series. A r t i c l e s  of a a e n d a e n t  shall 

be  f iled w i t h i n  60 d a y s  of the a c q u i s i t i o n  of the sharas i n  a c c o r d a n c e  

w i t h  tha r e q u i r e a e n t s  of AS  10 . 0 6 . 5 1 2  - 10.06.514. A p p r o v a l  by tha 

o u t s t a n d i n g  shares is not r e q u i r e d  to adopt s u c h  articlas o f  a a e n d­

aent.

Sec. 10.06.390. C A P I T A L I Z A T I O N  O F  R E T A I N E D  EARNINGS. T h a  paid- 

in  c a pital of a c o r p o r a t i o n  a a y  b a  i n c r e a s e d  by  r e s o l u t i o n  of  tha 

b o a r d  d i r e c t i n g  that all o r  a  par t  o f  tha r e t a i n e d  e a r n i n g s  of  tha 

c o r p o r a t i o n  ba t r a n s f e r r e d  to tha p a i d - i n  c a pital account.

A R T I C L E  5. SHAREHOLDERS.

Sec. 10.06.405. M E E T I N G S  O F  S HAREHOLDERS. (a) M e e t i n g s  of 

s h a r e h o l d e r s  shall ba  h e l d  at a  p l a c e  inside o r  outsida t h i s  s t a t a  as 

p r o v i d e d  i n  the bylaws. In  tha a b s e n c e  of a p r o v i s i o n  i n  t h e  b y l a w s , 

aiaatings shall b a  h e l d  at tha r e g i s t e r e d  o f f i c a  of tho corpo r a t i o n .

(b) A n  annu a l  aiaating of  tha s h a r e h o l d e r s  shall b a  h e l d  at tha 

tine as p r o v i d e d  i n  the bylaws. If t h e  annual s e e  ti n g  is not h e l d  

w i t h i n  a n y  1 3 - a o n t h  period, tha s u p e r i o r  court n a y  o n  t h e  a p p l i c a t i o n  

of  a s h a r e h o l d e r  s u s a a r i l y  o r d e r  a  M e t i n g  to b a  held.
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(c) Sp e c i a l  m e e t i n g s  o f  the s h a r e h o l d e r s  s a y  b e  cal l e d  b y  the

board, t h e  c h a i n a a n  of  the board, t h e  president, the h olders of  not

lass t h a n  o n e - t e n t h  of  all the s h a r e s  e n t i t l e d  to v o t e  at the aweting,

o r  o t h e r  p e r s o n s  as B a y  be  a u t h o r i s e d  in the articles of i n c o r p o r a t i o n

o r  t h e  bylaws.

Sec. 10.06.408. 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  FIXING R E C O R D  

DATE. (a) To  d e t e r a i n e  t h e  s h a r e h o l d e r s  e n t i t l e d  to noti c e  of o r  to 

v o t e  at a  n e s t i n g  of  shareh o l d e r s  o r  a n  a d j o u ranent of a  nesting, or 

to d e t e r a i n e  the s h a r e h o l d e r s  e n t i t l e d  to re c e i v e  p a yawnt of a  d i v i­

dend, o r  to d e t e r a i n e  the s h a r e h o l d e r s  for any o t h e r  p r o p e r  purpose, 

the b o a r d  of a  c o r p o r a t i o n  a a y  p r o v i d e  that the s t o c k  tran s f e r  b o o k s  

s h a l l  b e  clo s e d  f o r  a s t a t e d  p e r i o d  not e x c e e d i n g  70 .days. If the 

s t o c k  t r a n s f e r  b o o k s  are clos e d  to d e t e r a i n e  shareh o l d e r s  e n t i t l e d  to

n o t i c e  o f  o r  to v o t e  at a  a e e t i n g  of  shareholders, they shall be 

c l o s e d  f o r  at least 20 d a y s  i e n e d i a t e l y  p r e c e d i n g  the aeeting.

(b) I n s t e a d  o f  c l o s i n g  the s t o c k  tran s f e r  books, the byl a w s  or, 

in  t h e  a b s e n c e  of  a n  appli c a b l e  bylaw, the b o a r d  a a y  fix a  dat e  as the 

r e c o r d  d a t e  for the d e t e n s i n a t i o n  o f  shareholders. This r e c o r d  date 

a a y  n o t  b e  a o r e  t h a n  60 d a y s  and, i n  case of a  a e e t i n g  of s h a r e­

ho l d e r s ,  not less t h a n  20  day s  b e f o r e  the d a t e  o n  w h i c h  the p a r t i c u l a r  

a c t i o n  r e q u i r i n g  the d e t e r a i n a t i o n  o f  share h o l d e r s  is to be taken. If 

the s t o c k  t r a n s f e r  books a r e  not c l o s e d  and a  r e c o r d  d a t e  is not fixed 

for t h e  d e t e n s i n a t i o n  of  s h a r e h o l d e r s  e n t i t l e d  to n o t i c e  of or  to  vo t e  

at a  a e e t i n g  of s h a r e h o l d e r s  or  f o r  the d e t e n s i n a t i o n  of s h a reholders 

e n t i t l e d  to r e c e i v e  p a y s e m t  of a d i v idend, the d a t e  o n  w h i c h  n o t i c e  of 

the a e e t i n g  is a a i l e d  o r  t h e  dat e  o n  w h i c h  the r e s o l u t i o n  of  the b o a r d  

d e c l a r i n g  the d i v i d e n d  is adopted, is the r e c o r d  da t e  for the deter-
4

a i n a t i o n  of  shareholders. V h e n  a  d e t e r a i n a t i o n  of  shareholders e n t i­

tl e d  t o  v o t e  at a  a 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  a a d e  as p r o v i d e d  in

f
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sieeting of shareholders.

Sec. 10.06.410. NOTICE OF SHAREHOLDERS' MEETINGS. W r i t t e n  or 

p r i n t e d  notice stating the place, d a y  and hour of the meeting and, in 

the case of a special meeting, the p u r p o s e  for w h i c h  the m e e t i n g  is 

called, shall be d e l i v e r e d  not less t h a n  20 or more than 60 days

befo r e  the date of the meeting, e i t h e r  personally or by mail, by o r  at 

tha di r e c t i o n  of the president, the secretary, the officer, or  p e rsons 

c a l l i n g  the meeting, to each shareholder of record entitled to v o t e  at 

the meeting. If mailed, the n o t i c e  is considered de l i v e r e d  w h e n  

d e p o s i t e d  w i t h  post age prepaid in t h e  United States mail a d d r e s s e d  to 

the shareholder at the address of the shareholder as it appears o n  the 

s t o c k  transfer books of the corporation, or, if the s h a r e holder has 

f iled w i t h  the secretary of the corporation a written request that 

n o t i c e  be suiiled to a different address, the corporation shall mail

the notice to the n e w  address. A n  affidavit of the secretary o r  other

p e r a o n  giving the notice or of a t r a n s f e r  agent of the cor p o r a t i o n  

that the notice required by this s e c t i o n  has bee n  givin, is prims 

facie evidence of the facts stated in the affidavit.

Sec. 10.06.413. VOTING LIST; LIABILITY, (a) At least 20  days 

b i f o r e  each m e e t i n g  of shareholders, the officer or agent having 

charge of the stock transfer books for shares of a c o r p o ration shall 

m a k e  a list of the shareholders e n t i t l e d  to v o t e  at the m e e t i n g  o r  an 

adjournment of the m e eting arranged in alphabetical order, w i t h  the 

address o f  and the mnsb e r  of shares held by each shareholder. The 

list shall be  kept o n  file at the registered office of the c o r p o r a t i o n  

a nd is subject to inspection by a  shareholder or  the agent o r  attorney 

of a shareholder at any time d u r i n g  usual business hours for a  period 

o f  20 days before the meeting. T h e  list shall also be p r o d u c e d  and

this saction, ths detensination a p p l i e s  to an adjournment o f  the
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kept o p e n  at tha tiaa and placa of tha M e t i n g  a n d  ahall ba aubjact to 

tha i n a p a c t i o n  of  a a h a r aholdar d u r i n g  tha M a t i n g .  Tha original 

atock t r a n a f a r  h ooka ara p r i M  facia avidanca aa to tha aharaholdara 

who ara a n t i t l a d  to axaaina tha liat o r  tranafar booka o r  to vot a  at a 

M a t i n g  of aharaholdara.

(b) F a i l u r a  to coaply w i t h  the requireaenta of thia a action doaa 

not affact tha vali d i t y  of  tha a c t i o n  t aken at tha aeeting.

(c) A n  o f f i c e r  or agent h a v i n g  charge o f  tha a t o c k  tranafar 

booka w h o  faila to p r e p a r e  tha liat o f  aharaholdara, k e e p  it o n  file 

for a p e r i o d  of 20 daya, or p r o d u c e  a n d  keep it o p e n  for inapaction at 

tha aaating, aa p r o v i d e d  in thia aection, ia liable for a p e nalty of 

$5,000 and ahall pay thia s u b  to a aha r e h o l d e r  w h o  aakea a w r i t t e n  

requaat for p e r f oraance of the d u t i e a  iapoaed b y  thia aaction.

Sac. 10.06.415. Q U O R U M  O F  SHAREHOLDERS, (a) Unleaa otherwise 

provided i n  the articles of incorporation, a n a j o r i t y  pf the aharaa 

entitled to vote, represented in p a r s o n  o r  by proxy, constitutes a 

quorua at a  M e t i n g  of shareholders, but in n o  event M y  a q u o r u a  

consist of loss th a n  o n a -third o f  the shares a n t i t l a d  to vota at tha 

aeeting. If  a q u o r u a  is present, tha a f f i n a t i v e  vot a  of the M j o r i t y  

of shares r e p r e s e n t e d  at tha M e t i n g  and a n t i t l a d  to vo t a  o n  the 

aubjact M t t e r  is tha act of tha shareholders, unl e s s  tha vot e  of  a 

greater n u a b a r  or  v o t i n g  by classes is required b y  this chapter, the 

articlas of  incorporation, or  tha bylaws.

(b) S h a reholders present at a  M a t i n g  at w h i c h  a  q u o r u a  is 

present M y  continue to transact b u s i n e s s  until adjouraaant, n o t w i t h­

standing t h a  w i t h d r a w a l  of e n o u g h  shareholders to leave lass t h a n  a 

quorua, if any a c t i o n  taken o t h a r  t h a n  a d j o u m e a n t  is appro v e d  by at 

least a  n a j o r i t y  of sharas r a q u i r a d  t o  constitute a  quorua.

Sac. 10.06.418. PROXIES, (a) Eac h  p a r s o n  e n t i t l e d  to v o t e
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1 shares sisy au t h o r i s e  a n o t h a r  p a r s o n  or  p a r s o n s  to act by  p r o x y  w i t h

2 r aspact to tha sharas. A  p r o x y  p u r p o r t i n g  to bo  a x a c u t a d  in  accor-

3 d a n c a  w i t h  tha p r o v i s i o n s  of t h i s  c h a p t a r  is p r e s u a e d  valid.

4 (b) A  p r o x y  is not v a l i d  a f t a r  tha e x p i r a t i o n  of  11 a o n t h a  fr o a

5 tha d a t e  of the p r o x y  unless it q u a l i f i e s  as a n  i r r e v o c a b l e  p r o x y

6 u n d e r  (a) of this section. A  p r o x y  c o n tinues in  full force a n d  effe c t

7 u n t i l  r e v o k e d  by the p e r s o n  e x e c u t i n g  it, e x c e p t  as p r o v i d e d  i n  this

8 section. A  p a r s o n  n a y  revoke a p r o x y  by a w r i t i n g  d e l i v e r e d  to  the

9 c o r p o r a t i o n  s t a t i n g  that the p r o x y  is revoked, by a s u b s e q u e n t  p r o x y

10 e x e c u t e d  by the p e r s o n  e x e c u t i n g  the p r i o r  p r o x y  and p r e s e n t e d  to  the

11 a e e t i n g ,  or  by  a t t e n d a n c e  at t h e  a e e t i n g  a n d  v o t i n g  in  p e r s o n  b y  the

12 p e r s o n  e x e c u t i n g  the proxy. T h e  d ates c o n t a i n e d  on  the forns o f  p r o x y

13 p r e s u a p t i v e l y  d e t e r a i n e  the o r d e r  of execu t i o n ,  r e g a r d l e s s  of  the

14 p o s t n a r k  dates o n  the e n v e l o p e s  in  w h i c h  tha p r o x i e s  are a a iled.

13 (c) A  p r o x y  is not r e v o k e d  by  the d e a t h  or  i n c a p a c i t y  of  the

16 s M k e r  unless, b e f o r e  the v o t e  is counted, w r i t t e n  n o t i c e  of the d e a t h

17 o r  i n c a p a c i t y  is rece i v e d  by  t h e  corporation.

18 (d) Except as p r o v i d e d  o t h e r w i s e  by  w r i t t e n  ag r e e a e n t  of  the

19 part i e s ,  tha r e c o r d  h o l d e r  o f  s h a r e s  h e l d  by  a p e r s o n  as p l e d g e e  o r

20 o t h e r w i s e  as s e c u r i t y  or tha t  b e l o n g  to a n o t h e r  shall, u p o n  d e a a n d  a n d

21 p a y a e n t  of n e c e s s a r y  e x p enses, issue a p r o x y  to v o t e  to the p l e d g o r  o r

22 to t h e  o w n e r  of the shares.

23 (e) N o t w i t h s t a n d i n g  (c) o f  this section, a p r o x y  tha t  sta t e s

24  tha t  it is irr e v o c a b l e  is i r r e v o c a b l e  for t h e  p e r i o d  s p e c i f i e d  i n  t h e

25 p r o x y  w h a n  it is h e l d  by t h e  f o l l o w i n g  o r  a  n o a i n e e  of  the f ollowing:

26  (1) a  pledgee;

27 (2) a  p e r s o n  w h o  h a s  purch a s e d ,  a g r e e d  to p u r c h a s e ,  o r

28 h o l d s  a n  o p t i o n  to p u r c h a s e  t h e  shares o r  a  p e r s o n  w h o  h a s  s o l d  a

29 p o r t i o n  of  the shares of t h e  p e r s o n  in t h e  c o r p o r a t i o n  to t h e  a a k e r  o f
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(3) • p e r s o n  w h o  has c o n t r a c t e d  to p e r f o m  services as ah

e a p l o y e e  of the corporation, if a p r o x y  is required by  the contract of

e a p l o y a e n t  a n d  if tha proxy sta t e s  tha t  it was g i v e n  i n  c o n s i deration 

of the contract of  eaployaent, t h e  n a a e  of the eaployee, a n d  the 

p e r i o d  of  eaplo y s M n t  contracted for;

(4) a  p e r s o n  d e s i g n a t e d  b y  or u nder an  agreeaent u n d e r  

A S  10.06.425(b); or

(5) a  beneficiary of a t r u s t  w i t h  respect to shares h e l d  by

the trust.

(f) N o t w i t h s t a n d i n g  the p e r i o d  of irrevocability specified i n  a 

proxy, the proxy becomes revocable w h e n  the pled g e  is redeeaed, the 

o p t i o n  o r  agreeaent to purchase is t e r a i n a t e d  or the sell e r  no longer 

owns a n y  shares of the cor p o r a t i o n  o r  dies, the p e r i o d  of eaplo y a e n t

p r o v i d e d  for i n  the contract of e a p l o y a e n t  has terainated, the agree*

aent u n d e r  AS  10.06.425(b) has t e r a inated, o r  the p e r s o n  cesses to be 

a b e n e f i c i a r y  of the trust. In a d d ition, a proxy a a y  be  aade irrevb- 

cable if  it is g i v e n  to secure t h e  p e r f o r a a n c e  of a  d u t y  or  to protfcfct 

a title, e i t h e r  legal or  equitable, until the h a p p e n i n g  of events 

that, b y  its tensS, d ischarge the o b l i gations s e cured by  it.

(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  asking a p r o x y  irrevocable, a 

p r o x y  a a y  b e  r e v o k e d  by a  t r a n s f e r e e  of shares w i t h o u t  k n o wledge of 

the e x i s t e n c e  of the pr o v i s i o n  u n l e s s  the existence of  the p r o x y  and 

its i r r e v o c a b i l i t y  appears o n  the certificate r e p r e s e n t i n g  the shares.

Sec. 10.06.420. VOT I N G  OF SHARES, (a) A n  o u t s tanding shate, 

r e g a r d l e s s  of class, is enti t l e d  to  one vote o n  e a c h  a a t t e r  s u b a i t t e d  

to a  v o t e  a t  a  a e e t i n g  of  s h a r e h olders, except as a a y  be o t h e r w i s e  

p r o v i d e d  i n  the articles of incorporation. If the articles p r o v i d e  

for a o r e  o r  less tha n  one vote f o r  a n y  share, o n  a n y  aatter, e v e r y

the proxy;
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reference in this chapter to a najority or  other p roportion of aharea 

ahall refer to a  najority or other propo r t i o n  of the votea enti t l e d  to 

be  cast.

(b) Shares held by the corporation, or shares held by another 

corporation if a najority of the shares entitled to vote for the e l e c­

ti o n  of directors of the other cor p o r a t i o n  is held by the corporation, 

n a y  not be v o t e d  at a aeeting or counted in determining the total 

nuab e r  of outstanding  shares at a g iven time.

(c) A  shareholder nay vote either i n  person or by p roxy executed 

i n  writing by the shareholder or by the authorized attorney-in-fact of 

the shareholder.

(d) Unless the articles of incorporation provide otherwise, at 

a n  election for directors each s h a r eholder entitled to v o t e  at the 

election n a y  vote, in person or by proxy, the number of shares owned 

b y  the shareholder for as many persons as there are directors to be 

elected and for whose election the shareholder has a right to vote, or 

to  cusnilate votes by giving one candidate votes equal to the n u n b e r  of 

directors s m ltiplied by the nuaber of shares of the shareholder, o r  by 

distributing votes on the same p r i nciple among any nuaber of c andi­

dates. The rights created by this subsection aay not be linited by 

aaendaent to the articles when the v o t e s  cast against the aaendaent 

w o u l d  be sufficient to elect one d i r e c t o r  if v o t e d  cusmlatively at an 

election of the entire board.

(e) Shares standing in the naae of another corporation, other 

than a subsidiary, may be voted by the officer, agent, or proxy as the 

bylaws of the other corporation aay prescribe, or, in the absence of a 

provision, as the board of the other corporation may deteraine. In 

this subsection, "subsidiary” aeans a corporation in which the speci­

fied corporation owns aore than 25 percent of the voting power



d i r e c t l y  or i n d i r e c t l y  through one or  n o r e  o t h e r  subiidieriei of the 

s p e c i f i e d  corporation.

(f) Shares h e l d  by sn  administrator, executor, guardian, or  

conservator n a y  b e  voted by that parson, e i t h e r  in p e r s o n  or by proxy, 

w i t h o u t  a tran s f e r  of the sharas int o  the n a n e  of that person. Shares 

s t a n d i n g  in the n a n e  of a trustee n a y  be  v o t e d  by the trustee, e i t h e r  

in p e r s o n  or b y  prosy, but a trustee is not e n t i t l e d  to vote shares 

h e l d  by  the t r u s t e e  without a t r a n s f e r  of the shares into the nane of 

the trustee.

(g) Sharas standing in the n a n e  of a r e c e i v e r  n a y  be v o t e d  by 

the receiver, a n d  sharas held by or u n d e r  the control of a r e c e i v e r  

n a y  be voted by the receiver w i t h o u t  a t r a n s f e r  of the shares into the 

n a n e  of the r e c e i v e r  if authority to t r a n s f e r  the shares is c o n tained 

in a n  appropriate court order by w h i c h  the rece i v e r  w a s  appointed.

(h) A  s h a r e h o l d e r  whose shares are p l e d g e d  is entit l e d  to v o t e  

the shares u n t i l  the shares have b e e n  t r a n s f e r r e d  into the naae of the 

pledgee, and t h e r e a f t e r  the p l e d g e e  is e n t i t l e d  to v o t e  the shares so 

transferred.

(i) B e g i n n i n g  on  the date o n  w h i c h  w r i t t e n  not i c e  of r e d e n p t i o n  

of redeenable shares has been n a i l e d  to the holders of the shares a n d  

a s u n  sufficient to redeen the Sha r e s  has b e a n  d e p o s i t e d  with a b a n k  

or  trust c o npany w i t h  irrevocable i n s t r u c t i o n  and a u t hority to p a y  the 

redenption p r i c e  to the holders of  the shar e s  upo n  surrender of  the 

certificates for the shares, the shares a a y  not vote o n  any n a t t e r  and 

are not c o n s i d e r e d  to be o u t s t a n d i n g  shares.

Ssc. 10.04.423. ACTIONS T A K E N  W I T H O U T  NESTING: WRITTEN CONSENT}

REVOCATION O f  CONSENT, (a) U n l e s s  p r o h i b i t e d  by the articles o r  tha 

bylaws, w h e n e v e r  u n d a r  this c h a p t e r  s h a r e h o l d e r s  are required or  par* 

nit t e d  to t a k e  act i o n  by vote, the a c t i o n  n a y  be  taken w i t h o u t  a
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24

25
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29

■ ••ting by w r i t t e n  .consents, i d e n t i c a l  in  content, s e t t i n g  out the 

a c t i o n  taken, s i g n e d  b y  the h o l d e r s  of  all 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  the action.

(b) A  s h a r e h o l d e r  g i v i n g  a w r i t t e n  consent, or t h e  s h a r e h o l d e r ' s  

p r o x y  holder, o r  a t r a n s f e r e e  o f  t h e  shar 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 roxy h o l d e r  of  the s h a r e h o l d e r ,  a a y  on l y  r e v o k e  the consent 

b y  a w r i t i n g  r e c e i v e d  by the c o r p o r a t i o n  b e f o r e  the t i m e  that w r i t t e n  

c o n s e n t s  of the shares r e q u i r e d  to a u t h o r i z e  the p r o p o s e d  a c t i o n  h a v e  

b e e n  f iled w i t h  the s e c r e t a r y  of  t h e  c o r poration. T h e  r e v o c a t i o n  is 

e f f e c t i v e  u p o n  r e c e i p t  b y  the s e c r e t a r y  of the corporation.

Sec. 10.06.425. 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 HAREHOLDERS,

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

t r u s t  for the p u r p o s e  of c o n f e r r i n g  u p o n  a  trustee o r  trus t e e s  the 

r i g h t  to vot e  or  o t h e r w i s e  r e p r e s e n t  t h e i r  shares, f o r  a p e r i o d  n o t  to 

e x c e e d  10 years, by e n t e r i n g  int o  a w r i t t e n  v o t i n g  trust a g r eement 

s p e c i f y i n g  the terms a n d  c o n d i t i o n s  of the v o t i n g  trust, by d e p o s i t i n g  

a  cop y  of the a g r e e m e n t  w i t h  the c o r p o r a t i o n  at its r e g i s t e r e d  office, 

a n d  b y  t r a n s f e r r i n g  t h e i r  shares to the t r u s t e e  or t r u s t e e s  for the 

p u r p o s e  of the agreement. T h e  t r u s t e e  or  trustees s h a l l  k e e p  a r e c o r d  

o f  the holders of v o t i n g  trust 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  

inter e s t  in the v o t i n g  trust, g i v i n g  the n a m e s  and a d d r e s s e s  o f  all 

the h o l d e r s  a n d  the n u m b e r  a n d  c l a s s  of the shares for w h i c h  the 

v o t i n g  trust c e r t i f i c a t e s  are issued, a n d  s hall d e p o s i t  a cop y  o f  the 

r e c o r d  w i t h  the c o r p o r a t i o n  at its r e g i s t e r e d  office. T h e  copi e s  of 

t h e  v o t i n g  trust ag 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  the c o r p o­

ra t i o n  are subject to  the sa m e  r i g h t  of  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  the corporation, in p e r s o n  o r  b y  a g e n t  o r  attorney, as a r e  the 

b o o k s  and r e c o r d s  o f  the c o r p o r a t i o n  u n d e r  AS 10.06 . 4 3 0 ,  a n d  the 

copi e s  of the a g r e e m e n t  a n d  the r e c o r d  a r e  subject 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  of reco r d  of voting trust certificate*, e i t h e r  in per s o n  or by 

agent o r  attorney, at a reasonable tiae for a p r o p e r  purpose.

(b) This sect ion does not invalidate a v o t i n g  or other agreeaent 

a a o n g  shareh o l d e r s  or an irrevocable proxy c o a plying wit h  AS 10.06.- 

4 1 8 ( e )  not ot h e r w i s e  illegal.

Sec. 10.06.428. SHAREHOLDERS' P REEMPTIVE RIGHTS, (a) Except to 

the e x t e n t  liaited or denied by  this section o r  by  the articles of 

i n c o r p o r a t i o n ,  shareholders have a preem p t i v e  right to acquire u n­

is s u e d  shares or securities c o n v ertible into su c h  shares o r  carrying a 

right to subscribe to or acquire shares.

(b) U n l e s s  otherwise p r o v i d e d  in the articles of incorporation,

(1) there is no p r e e a p t i v e  right

(A) to acquire any shares issued to directors, o f f i­

cers, or  eaployees if appr o v e d  by the o u t s t a n d i n g  shares or if 

a u t h o r i s e d  by and consistent w i t h  a p l a n  p reviously approved by 

the o u t s t a n d i n g  shares; or

(8) to acquire shares sold for consideration other

t h a n  for cash;

(2) holders of shares of a class that is preferred or  

liaiited as to dividends or assets are not e n t i t l e d  to a preemptive 

r i g h t ;

(3) holders of shares of common s t o c k  are not entitled to a 

p r e e m p t i v e  right to shares of a class that is p r e f e r r e d  or  limited as 

to d i v i d e n d s  o r  assets or to any obligations, unle s s  convertible into

s h a r e s  of coasson stock or carr y i n g  a right to subscribe to or  acquire

s h a r e s  of  c o m m o n  stock;

(4) holders of c o m m o n  s t o c k  without v o t i n g  p o w e r  are not 

e n t i t l e d  to a  preemptive right to shares of c o m m o n  stock w i t h  v o t i n g  

power;
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(5) a preemptive right is only «n opportunity to scquirs 

shares or  o t h e r  securities under the terms and conditions as the board 

m a y  fix for the purpose of providing a fair and reasonable opportunity

for the exercise of the preemptive right.

Sec. 10.06.430. BOOKS AND RECORDS, (a) A  corporation organised 

u n d e r  this chapter shall keep correct and complete books and records 

o f  account, minutes of proceedings of its shareholders, board, and 

committees of the board, and a r e c o r d  of its shareholders, containing

the names and addresses of all shareholders and the number and class

o f  the shares held by each. The books, records, and minutes m a y  be in 

w r i t t e n  form or in any other form capable of being converted into 

w r i t t e n  form within a reasonable time.

(b) A  corporation organized u nder this chapter shall m a k e  its 

b o o k s  and records, or certified copies of them, reasonably available 

f o r  inspection and copying at the registered office or  principal place 

o f  business in the state by the department or by a shareholder of the 

corporation. Shareholder i nspection shall be upon w r i t t e n  demand 

s t ating the purpose of the inspection. The inspection m a y  be in 

p e r s o n  or by agent or attorney, at a reasonable time and for a  proper 

purpose. Only books and records of sccount, minutes, and the record 

of  shareholders relevant to the stated purpose of the inspection may 

b e  inspected or copied.

(c) A n  officer or  sgent who, or  a corporation that, refuses to 

a l l o w  a shareholder, or the agent or  attorney of the shareholder, to 

examine and make copies from its books and record of account, minutes, 

and record of shareholders, for a proper purpose, is liable to the 

shareholder for a penalty in the aaount of 10 percent of the v a l u e  of 

the shares owned by  the shareholder or $5,000, wh i c h e v e r  is greater, 

in  addition to o t h e r  damages o r  remedy g iven the shareholder by law.
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It is a d e fense to e n  action for p e n a l t i e s  u n d e r  this s ection that the 

p e r s o n  suing has w i t h i n  two years sold o r  o f f e r e d  for sale a list of 

s hareholders of the corporation or any o t h e r  c o r p o r a t i o n  or h a s  aided 

o r  ab e t t e d  a p e r s o n  in pr o c u r i n g  a list of  shareh o l d e r s  for this 

purpose, or has impro p e r l y  use 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 rior 

e xa m i n a t i o n  of the books and records of account, or  minutes, or  record 

of shareholders of the c o r p oration or  a n y  o t h e r  corporation, or was 

not a c t i n g  in g o o d  fait h or for a p r o p e r  p u r p o s e  in m a k i n g  the p e r­

son 's d e m a n d .

(d) N o t h i n g  in this chapter impairs the p o w e r  of a court, u p o n  

proof by  a s h a r e h o l d e r  of a dema n d  p r o p e r l y  mad e  and for a pro p e r  

purpose, to com p e l  the produ c t i o n  for e x a m i n a t i o n  by the sha r e h o l d e r  

of the books a n d  records of account, minu t e s ,  and record of  s h a r e­

holders of a corporation.

Sec. 10.06.433. A N N U A L  R E P O R T  TO  SHAREHOLDERS: CONTENT; F I N A N­

CIAL S T A TEMENT O N  REQUEST, (a) The b o a r d  shall sen d  an ann u a l  report 

to the s h a r e h o l d e r s  not later tha n  180 days a fter the close of the 

fiscal y e a r  o r  the dat e  o n  w h i c h  n o t i c e  of the annual m e e t i n g  in the 

next fiscal y e a r  is sent u n d e r  AS 10.06.410, w h i c h e v e r  is first, 

unless in tha case of a c o r p o r a t i o n  w i t h  less th a n  100 h o l d e r s  of 

record of its shares, as d e t e r m i n e d  u n d e r  A S  10.06.408, this r e q u i r e­

ment is e x p r e s s l y  w a i v e d  in the articles of  incorporation. The annual 

report shall c o n t a i n  a balance sheet as of the end of the fiscal y e a r  

and a n  incosM s t a tement and statement of changes in f i n ancial p o s i t i o n  

for the fiscal year, a c c o mpanied by  a  repo r t  o n  the fiscal yea r  by 

independent acc o u n t a n t s  or, if there is no  s u c h  report, the c e r t i f i­

cate of a n  a u t h o r i z e d  o f ficer of the c o r p o r a t i o n  that the statements 

were p r e p a r e d  w i t h o u t  audit fr o m  the b o o k s  and records of the c o r p o­

ration.
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1 (b) I n  A d d i t i o n  to t h o  f i n a n c i a l  stataaont r a q u i r a d  b y  (a) of

2 thi s  saction, u n l a s s  a c o r p o r a t i o n  h a s  a  n o n e x e a p t  class of  s a c u r l t i a s

3 r e g i s t e r e d  u n d a r  S a c t i o n  12 of  t h a  S a c u r l t i a s  E x c h a n g a  Act o f  1934 or

4  files reports u n d a r  S e c t i o n s  7(c), 8(c), a n d  28 o f  the A l a s k a  N a t i v e

5 Clai a s  S a t t l a a a n t  Act, t h a  ann u a l  r e p o r t  of a c o r p o r a t i o n  h a v i n g  100

6 o r  aor a  h o l d e r s  of r e c o r d  of  its s h a r e s  shall a l s o  br i e f l y  d e s c r i b e

7 (1) all t r a n s a c t i o n s ,  e x c l u d i n g  c o a p e n s a t i o n  o f  o f f i c e r s

8 a n d  directors, d u r i n g  t h e  p r e v i o u s  fis c a l  y e a r  i n v o l v i n g  a n  a a o u n t  in

9 exc e s s  of $40,000, o t h e r  t h a n  c o n t r a c t s  let at c o a p e t i t l v a  b i d  or

10 services r e n d e r e d  at p r i c e s  r e g u l a t e d  by  law, to w h i c h  the c o r p o r a t i o n

11 o r  its p a r e n t  o r  s u b s i d i a r y  w a s  a party, and in  w h i c h  a d i r e c t o r  or

12 of f i c e r  o f  the c o r p o r a t i o n  or of  a s u b s i d i a r y  or, if k n o w n  to the

13 corporation, its parent, o r  s u b s i d i a r y ,  a h o l d e r  o f  nore t h a n  10 per-

14 cent of the o u t s t a n d i n g  v o t i n g  s h a r e s  of the c o r p o r a t i o n  h a d  a dir e c t

15 o r  indirect a a t e r i a l  i n t e r e s t ;  t h e  report shall i n c l u d e  t h e  n a a e  of

16 the person, the p e r s o n ' s  r e l a t i o n s h i p  to the c o r p o r a t i o n ,  t h e  n a t u r e

17 of  the p e r s o n ' s  i n t e r e s t  in  the t r a n s a c t i o n  and, if p r a c t i c a b l e ,  the

18 aaount of the interest; in  the c a s e  of  a t r a n s a c t i o n  w i t h  a  partner-

19 ship of w h i c h  the p e r s o n  is a  p a r t n e r ,  only the interest o f  t h e  part-

2 0  n e rship n e e d  be stated; a  r e p o r t  is not r e q u i r e d  i n  the c a s e  o f  trans-

21  actions a p p r o v e d  by t h e  s h a r e h o l d e r s  u n d e r  A S  10.06.478;

22 (2) the a a o u n t  a n d  c i r c u a s t a n c a s  o f  i n d e a n i f i c a t i o n s  o r

23 advances a g g r e g a t i n g  a o r e  t h a n  $ 1 0 , 0 0 0  p a i d  d u r i n g  the f i s c a l  y a a r  to

24 an  o f ficer o r  d i r e c t o r  of  the c o r p o r a t i o n  u n d e r  A S  10.06.490; a  report

25 is not r e q u i r e d  in the case of  i n d e a n i f i c a t i o n  a p p r o v e d  b y  t h e  share-

26 holders u n d e r  A S  1 0 . 0 6 . 4 9 0 ( d ) ( 3 ) .

27 (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  at least f i v e  p e r c e n t

28' 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  of a c o r p o r a t i o n  a a y  a a k e  a

29 w r i t t e n  r e quest to t h e  c o r p o r a t i o n  f o r  an i n c o a e  s t a t e a e n t  of  the
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c o r p o r a t i o n  for the three-nonth, six-month, or n i n e - m o n t h  period of 

the current fiscal y e a r  ended a o r e  t h a n  30 days bef o r e  the date of the 

r e q u e s t  snd a b a l a n c e  sheet of the c o r p o r a t i o n  as of the end of the 

p e r i o d  and, in addition, if a n  annual report for the last fiacal y e a r  

h a s  not b e e n  sent to shareholders, the stateaents required by (a) of 

t hi s  s e c t i o n  for the last fiscal year. The statement shall be d e ­

liv e r e d  or  s a i l e d  to the per s o n  a s k i n g  the request w i t h i n  30 days of 

the request. A  cop y  of the s t a t e a e n t s  shall be kept on  file in the 

p r i n c i p a l  office of the corporation f o r  12 mon t h s  and they shall be 

e x h i b i t e d  at all reasonable times to a shareholder demanding an e x a m­

in a t i o n  of the statements or a copy of the statements shall be m a i l e d  

to that shareholder.

(d) A  c o r p o r a t i o n  shall, u p o n  the w r i t t e n  request of a s h a r e­

holder, aail to the shareholder a co p y  of the last annual, semiannual 

o r  q u a r t e r l y  incoae statement that it has p r e p a r e d  and a balance sheet 

as of the end of the period.

(e) The q u a r t e r l y  incoae s t a t e m e n t s  and b a l a n c e  sheets referred 

t o  in this s e c t i o n  shall be a c c o m p a n i e d  by any report o n  those s t a t e­

m e n t s  by independent accountants e n g a g e d  by the corporation or  the 

cer t i f i c a t e  of a n  authorized o f f i c e r  of the corporation that the 

f i n ancial s tateaents were p r e p a r e d  w i t h o u t  audit froa the books and 

r e cords of the corporation.

(f) A  c o r p o r a t i o n  that neglects, fails, or  refuses to prepare or  

subait the financial stateaents r e q u i r e d  by this s e ction is subject to 

a  p e n a l t y  of $25 f o r  each d a y  that t h e  failure or  refusal continues, 

b e g i n n i n g  30 days after receipt of w r i t t e n  request that the duty be 

p e r f o r a e d  froa o n e  entitled to m a k e  the request, u p  to a a a x i a u a  of 

$1,500. T h a  p e n a l t y  shall b e  p a i d  to  the s h a r e h o l d e r  or shareholders 

J o i h t l y  a s k i n g  t h a  request for p a r f o r a a n c e  of  the duty or d u t i e s
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m

1 i m posed by thia aaction. In addition to thia penalty, tha court aay

2 anforca tha duty of maki n g  and nailing or dalivaring tha inforaation

3 a n d  financial atataaanta raquirad by thia aaction and, for goo d  cauaa

4 ahown, aay extend tha tiaa liaita undar thia aaction.

5 (g) Thia aaction appliaa to a doaeatic corporation and a foreign

i corporation having ita principal executive office in thia atata or

7 cuatoaarily ho l d i n g  aeatinga of ita board in thia atata.

8 Sec. 10.06.435. SHAREHOLDERS' D ERIVATIVE ACTION, (a) A n  action

9 a a y  ba brought in tha right of a doaeatic or  foreign c o r p o r a t i o n  to

10 procure a Judgment in ita favor by a h o l d e r  of aharaa of  the corpo-

11 ration of voti n g  truat certificates of the corporation, o r  of a bene-

12 ficial intereat in aharea or certificatea of the corporation.

13 (b) In a derivative action, the complaint ahall be v e r i f i e d  and

14 ahall allege that plaintiff waa a ahareholder, of record or  benefi-

15 cially, or the holder of voting truat certificatea at the tiae or

16 during any part of the tranaaction of w h i c h  the plaintiff coaplaina or

17 that the plaintiff'a aharea or voting truat certificatea d e v o l v e d  upon

18 the plaintiff by operation of law froa a  holder who waa a holder at

19 the tiae or during any part of the tranaaction c oaplained of. A

20 ahareholder w h o  doea not aeet the requireaenta of thia a a c t i o n  aay be

21 allowed in the diacretion of the court to maintain the a c t i o n  on a

22 preliminary ahowing to and determination by  the court, by  a o t i o n  and

23 after a hearing at w h i c h  the court conaidera evidence, by  affidavit or

24 teatiaony, aa it conaidera material, that
\

25 (1) there ia a atrong priaa facie caae in favor of tha

26 claia aaaertad on behalf of the corporation;

27 (2) no other aiailar action haa been or ia likely to ba

28 inatituted;

29 (3) tha plaintiff acquired tha aharaa before there wee

m
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di s c l o s u r e  to tha p u b l i c  or to tha p l a i n t i f f  of tha w r o n g d o i n g  of 

w h i c h  tha p l a i n t i f f  coaplaina;

(4) u n l a a a  tha a o t i o n  can ba m a i n t a i n e d  tha d a f a n d a n t  n a y  

r a t a i n  a g a i n  d a r i v a d  froa tha d a f a n d a n t ' a  w i l f u l  bre a c h  of a f i d u c­

iary duty; and

(3) tha re q u e s t e d  ral i a f  w i l l  not raault in u n j u s t  enrich- 

a a n t  of tha c o r p o r a t i o n  o r  a  aha r o h o l d a r  of tha corporation.

(c) Unl a a a  e x c u s e d  o n  gr o u n d s  that a n a j o r i t y  of tha d i r ectors

is lapli c a t o d  in or  u n d a r  tha diract or indirect control of  a p a r s o n

w h o  la i aplicatad i n  tha injury to tha corporation, bafo r a  a n  act i o n  

in tho right of a doaa a t l c  o r  f o r e i g n  c o r p o r a t i o n  is i n s t i t u t e d  a 

p l a i n t i f f  w h o  has standing u n d e r  (b) of thia section ahall mak e  a  

formal d e m a n d  u p o n  tha b o a r d  to secure tha a c t i o n  tha p l a i n t i f f  d e­

sires .

(d) If a s h a r eholder fails to a a k a  a formal demand u n d a r  (c) of 

this a a c t i o n  tha complaint a h a l l  s tata w i t h  p a r t i c u l a r i t y  the facts 

e s t a b l i s h i n g  e x c u s e  u n d a r  (c) o f  this section. In  a m o t i o n  to di s m i s s  

for failure to a a k o  demand o n  tha b o a r d  the shareholder s h a l l  hav e  tha 

b u r d e n  to e s t a b l i s h  axcusa.

(a) I n  a ea s e  in w h i c h  d e m a n d  o n  tha b o a r d  is m a d e  u n d a r  (c) of 

this saction, a d e c i s i o n  by  tha b o a r d  that, i n  its busi n e s s  judgment* 

tha litig a t i a n  w o u l d  not b a  in  tha bast interest of tha c o r p o r a t i o n  

t erminates tha right c rested b y  (a) af this section.

(f) In  a case in w h i c h  d e m a n d  on  tha b o a r d  is e x c u s e d  u n d a r  (e) 

of this s a c t i o n  o r  tha d e c i s i o n  o f  tha b e a r d  u n d a r  (a) of thi s  a a c t i o n  

is r o j a c t a d  b y  tha court as inconsistent w i t h  tha directors' d u t i e s  of  

cara and loyalty to tho corporation* a  p l a i n t i f f  w h o  h a s  s t a n d i n g  

u n d a r  (b) of this saction s h a l l  h a v e  t h a  right to c o m m e n c e  o r  cont i n u e  

the a c t i o n  cr e a t e d  by (a) of this section. N o t w i t h s t a n d i n g  (c) or  (a)
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o f  this saction, d i s i n t e r e s t e d ,  n o n i n v o l v e d  d i r e c t o r s  a c t i n g  as the 

b o a r d  or  a  d u l y  c h a r g e d  b o a r d  co m m i t t e e  n a y  p e t i t i o n  the court to 

d i s n i s s  the p l a i n t i f f ' s  a c t i o n  o n  g r o u n d s  that in t h e i r  independent, 

i n f o m e d  b u s i n e s s  ju dgment t h e  a c t i o n  is not in the b e s t  interests o f  

the corporation. The p e t i t i o n e r s  s hall ha v e  the b u r d e n  of e s t a b l i s h­

ing to the s a t i s f a c t i o n  of  the court t h e i r  d i s i n t e r e s t ,  i n d ependence 

f r o n  any d i r e c t  o r  i ndirect control of d e f e n d a n t s  i n  the action, and 

the info r m e d  b a s i s  on w h i c h  th e y  h a v e  e x e r c i s e d  t h e i r  a s s e r t e d  b u s i­

nes s  judgment. If  the court is s a t i s f i e d  that t h e  pet i t i o n s  are 

d i s i n t e r e s t e d ,  indep e n d e n t ,  and i n f o r m e d  it shall t h e n  exercise an 

independent a p p r a i s a l  of t h e  p l a i n t i f f ' s  acti o n  to d e t e r m i n e  whether, 

c o n s i d e r i n g  the w e l f a r e  of  the c o r p o r a t i o n  and r e l e v a n t  issues of 

pu b l i c  policy, it should d i s m i s s  the action.

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

s e c t i o n  shall n o t  be d i s m i s s e d  b e c a u s e  the a l l e g e d  i n j u r y  o r  w r o n g  to 

the c o r p o r a t i o n  has b e e n  r a t i f i e d  by the o u t s t a n d i n g  shares. A  .court 

m a y  c o n s i d e r  the fact of r a t i f i c a t i o n  in  framing a n y  o r d e r  for rel i e f  

to w h i c h  it co n s i d e r s  the c o r p o r a t i o n  entitled.

(h) I n  a n  a c t i o n  i n s t i t u t e d  or  m a i n t a i n e d  i n  the right o f  a 

c o r p o r a t i o n  b y  the h o l d e r  o r  ho l d e r a  of record o f  leas than five 

p e rcent of the o u t s t a n d i n g  shares of any class of  the c o r p o r a t i o n  or 

of v o t i n g  t r u s t  c e r t i f i c a t e s  for t h e s e  shares, t h e  c o r p o r a t i o n  in 

w h o s e  right t h e  a c t i o n  is b r o u g h t  or  the d e f e n d a n t s  m a y  at any time 

befo r e  final judgm e n t  m o v e  the court to require t h e  p l a i n t i f f  to giv e  

s ecu r i t y  f o r  the r e a s o n a b l e  expense, inc l u d i n g  a t t o r n e y  fees, that m a y  

be  i n c u r r e d  b y  the m o v i n g  party. T h e  amount of  t h e  s e c u r i t y  m a y  be 

increased o r  d e c r e a s e d  f r o m  time to tim e  in t h e  d i s c r e t i o n  o f  the 

court u p o n  a  s h o w i n g  t h a t  the s e c u r i t y  has b e c o m e  i n a d e q u a t e  or e x c e s­

sive. T h e  c o r p o r a t i o n  o r  o t h e r  d e f e n d a n t s  m a y  h a v e  r e c o u r s e  to  the
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s e c u r i t y  in an  aaount as the court a a y  d e t eraine up o n  the teraination 

of t h e  d e rivative action, whether or not the court finds the action 

w a s  b r o u g h t  without reas o n a b l e  cause.

(i) A  deriv a t i v e  action aay not be discontinued, abandoned, coa- 

p r o a i s e d  or settled w i t h o u t  the approval of the court hav i n g  j u r i s­

d i c t i o n  of the action. If the court determines that the interests of 

the s h a reholders or a n y  class or classes of shareholders will b e  sub­

st a n t i a l l y  affected b y  a discontinuance, abandonaent, coaproaise, or 

settleaent, the court in  its discr e t i o n  nay direct that notice, by 

p u b l i c a t i o n  or otherwise, shall be g iven to the shareholders o r  class 

o r  cl a s s e s  of shareh o l d e r s  whose interests wil l  be affected. If the 

court directs notice to be given, it shall deteraine w h i c h  of the 

p a r t i e s  to the acti o n  shall bear the expense of giving the n o t i c e  in 

an  aaount the court deter m i n e s  to be reasonable in the circuastances. 

T h e  aaount shall be a w a r d e d  as special costs of the action.

(j) If the d e r i v a t i v e  acti o n  is successful, in whole or  i n  part, 

o r  if anyt h i n g  is r e c e i v e d  as a result of the Judgaent, compromise, or 

s e t t l e s M n t  o f  that action, the court a a y  a ward to the p l a i n t i f f  or 

p l a i n t i f f s  reasonable expenses, including reasonable attorney fees, 

a n d  shall direct an  accou n t i n g  to the corporation for the re a a i n d e r  of 

t h e  proceeda. This s u b s e c t i o n  does not a pply to a judgaent rendered 

o n l y  for the benefit o f  injured shareholders and liaited to a  recovery 

o f  t h e  losa o r  daaa g e  sustained by  thea.

Sec. 10.06.438. LI A B I L I T Y  O P  SHABEHOLDEltS A N D  S U B S C R I B E R S . (a)

A  h o l d e r  o r  s u b s c r i b e r  to shares of a corporation is under n o  obliga­

t i o n  to tha c o r p o r a t i o n  or its creditors as holder or s u b s c r i b e r  wi t h  

re s p e c t  to the shares other t h a n  the o b ligation to p a y  the corporation 

t h e  full c o n s i d e r a t i o n  for w h i c h  the shares were issued o r  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 co n s i d e r a­

tion.

(c) An  executor, adainistrator, conservator, guardian, trustee, 

assignee for the benefit of creditors, or receiver is not p ersonally 

liable to the corporation or its creditors for any unpaid po r t i o n  of 

the consideration.

(d) A  pledgee or other holder of shares, as collateral security 

is not personally liable as a shareholder.

ARTICL E 6. DIRECTORS AND OFFICERS.

Sec. 10.06.450. B O A R D  OF DIRECTORS; DUT Y  OF CARE; R I G H T  OF 

INSPECTION; FAILURE TO  DISSENT, (a) All corporate powers shall ba 

exercised by or u nder the authority of, and the business and affairs 

of a corporation shall be managed under the direction of, a b o a r d  of 

directors except as m a y  b e  otherwise provided in this chapter. If a 

provision is made u n d e r  A S  10.06.468 or in the articles, the powers, 

duties, privileges, and liabilities conferred or imposed u p o n  the 

board by this chapter shall be exercised, performed, extended and 

assumed to the extent and by the p e r s o n  o r  persons to w h o m  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 byl a w s  m a y  

prescribe other qualifications for directors. The b o a r d  may f i x  the 

compensation of directors unless otherwise provided in the articles.

(b) A  director shall perform the duties of a director, including 

dutief as a member o f  a committee of the b o a r d  on  w h i c h  the d i r e c t o r  

may serve, in good faith, in a m a n n e r  the director reasonably believes
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t o  b e  in th* beat interests of  th* corporation, a n d  w i t h  the care, 

i n c l u d i n g  reasonable inquiry, that an o r d i n a r i l y  prudent p e r s o n  in a 

like p o s i t i o n  w o u l d  use u n d e r  siailar circumstances. Except as p r o­

v i d e d  in (c) of this section, a  director is e n t i t l e d  to rely o n  i n f o r­

aation, opinions, reports o r  stateaents, i n c l u d i n g  financial s t a t e­

a e n t s  and o t h e r  financial data, in eac h  case p r e p a r e d  or p r e s e n t e d  by

(1) on* or n o r e  officers or  em p l o y e e s  of  the c o r p o r a t i o n  

w h o a  th* d i r e c t o r  r e a s o n a b l y  believes to  be reli a b l e  and c o m p e t e n t  in  

the a atters presented;

(2) counsel, p u b l i c  accountants, or o t h e r  p e r s o n s  as to 

n a t t e r s  that the d i r e c t o r  reasonably b e l i e v e s  to b e  w i t h i n  t h e  p e r­

son's profe s s i o n a l  o r  exp e r t  competence; or

(3) a c o m mittee of  the board u p o n  w h i c h  the d i r e c t o r  do e s  

not serve, d e s i g n a t e d  in a ccordance w i t h  a p r o v i s i o n  of the a r t i c l e s  

o r  the bylaws, as to a a t t e r s  within the au t h o r i t y  of the c o a a i t t e e  if 

the d i r e c t o r  reasonably b e l i e v e s  the c o a aittee to merit confidence.

(c) A  director is n o t  considered to be a c t i n g  in good f a i t h  if 

the d i r e c t o r  knows, or as a reasonable p e r s o n  ought to know, that, as 

to the a a t t e r  in  question, reliance u n d e r  (b) of this s e c t i o n  is 

unwarranted.

(d) A  director has the absolute right at a reasonable t i a e  to  

inspect a n d  copy all books, records, a n d  d o c u a e n t s  of every k i n d  a n d  

to inspect th* physical p roperties of the cor p o r a t i o n  or a d o m e s t i c  or  

f o r e i g n  subsidiary of t h e  corporation. I n s p e c t i o n  by a d i r e c t o r  a a y  

b e  a a d e  in per s o n  o r  by a g e n t  or attor n e y  and the right of i n s p e c t i o n  

includes t h e  right to c o p y  a n d  aake contracts. This s e c t i o n  a p p l i e s  

to  a d i r e c t o r  of a f o r e i g n  corporation h a v i n g  its pr i n c i p a l  e x e c u t i v e  

office in this state o r  custoaarily h o l d i n g  s M e t i n g s  of  its b o a r d  i n  

this state.
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(e) A  d i r e c t o r  of a  c o r p o r a t i o n  who is p r e s e n t  at a m e e t i n g  of 

its board at w h i c h  a c t i o n  o n  a c o r porate m a t t e r  is t a k e n  is p r e s u m e d  

to h a v e  a s s e n t e d  to the a c t i o n  t a k e n  unless the d i r e c t o r ' s  di s s e n t  is 

e n t e r e d  in the m i n u t e s  of  the m e e t i n g  or u n l e s s  the d i r e c t o r  files a 

w r i t t e n  di s s e n t  to the a c t i o n  w i t h  the s e c r e t a r y  of  the m e e t i n g  before 

a djournment or  forwards the d i s s e n t  by c e r t i f i e d  m a i l  to the secretary 

of the c o r p o r a t i o n  i m m e d i a t e l y  a f t e r  adjournment. T h e  r ight to d i s­

sent does not a p p l y  to a d i r e c t o r  w h o  v o t e d  in f a v o r  of the action.

Sec. 10.06.453. N U M B E R  A N D  E L E C T I O N  O F  DIREC T O R S .  (a) The 

n u m b e r  of d i r e c t o r s  c o n s t i t u t i n g  the entire b o a r d  m a y  not b e  less than 

three. If all of the s h a r e s  of a c o r p o r a t i o n  are o w n e d  b e n e f i c i a l l y  

a n d  of rec o r d  b y  less t h a n  three shareholders, the n u m b e r  of  directors 

m a y  be less t h a n  three but not less than the n u m b e r  of shareholders. 

Subject to the l i m i t a t i o n  of this section, the n u m b e r  of d i r e c t o r s  may 

be fixed by the a r t i c l e s  of  incorporation, the b y l a w s  of the c o r p o r a­

tion, or by the a c t i o n  of  the b o a r d  or s h a r e h o l d e r s  u n d e r  the specific 

provi s i o n s  of  a n  a r t i c l e  or  a b y l a w  a d o p t e d  by  a p p r o v a l  of  the o u t­

stan d i n g  shares. If the n u m b e r  of  dir e c t o r s  is n o t  o t h e r w i s e  set, the 

n u m b e r  of d i r e c t o r s  is three. As  u s e d  in A S  1 0 . 0 6 . 4 5 0  - 10.06.490,

"entire b o a r d "  m e a n s  the total n u m b e r  of d i r e c t o r s  that the c o r p o r a­

tio n  has if t h e r e  are n o  v acancies.

(b) T h e  n u m b e r  of  d i r e c t o r s  m a y  be i n c r e a s e d  or  d e c r e a s e d  by

amendment o f  the a r t i c l e s  or  the bylaws o r  b y  a c t i o n  of the b o a r d  or

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

b y l a w  a d o p t e d  by  a p p r o v a l  of the o u t s t a n d i n g  shares, s u bject to the 

f o l lowing limitations:

(1) If the b o a r d  is a u t h o r i z e d  b y  t h e  a r t i c l e s  or  the

byl a w s  to c h a n g e  the n u m b e r  of directors, w h e t h e r  b y  a m e n d i n g  the

bylaws o r  b y  t a k i n g  a c t i o n  u n d e r  the s p e c i f i c  p r o v i s i o n  o f  a n  a rticle
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or a bylaw adopted by appr oval of tha outstanding shares, the a m e n d­

ment or action shall require the v o t e  of a majority of  the entire 

board.

(2) A  decrease in the number of directors m a y  not shorten 

the term of an incumbent director.

(c) The articles m a y  p rovide for the election of one or more 

directors by the holders of the shares of a class or series voting 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 m e e t i n g  of shareholders, and until their 

successors have been e l e c t e d  and qualified.

(e) At the first annual m e e t i n g  of shareholders and at each

subsequent annual m e e t i n g  the shareholders shall elect directors to

ho l d  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 d i r e c t o r  elected to fill a vacancy, shall hold 

office until the expir a t i o n  of the term for which e l e c t e d  and until a 

successor has been el e c t e d  and qualified.

Sec. 10.06.455. C L A S S I F I C A T I O N  OF DIRECTORS, (a) If the board

' consists of nine or m o r e  members, the articles of i n c o r p oration may 

provide that instead of  elec t i n g  all the directors a n n u a l l y  the d i r e c­

tors be divided into eith e r  two or  three classes, e a c h  class to be as 

nearly equal in number as possible, with the term of o f f i c e  of d i r e c­

tors of the first class to exp i r e  at the first a n n u a l  meeting of 

shareholders after t heir election, that of the second class to expire 

at the second annual m e e t i n g  a f t e r  their election, a n d  that of the

third class, if any, to expire at the t hird annual m e e t i n g  after their 

election. At each annual m e e t i n g  after the classification the numb e r
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of directors equsl to the n u m b e r  of the class w hose term expires at 

the time of the m e eting shall be elected to hold office until the 

second succeeding annual m e e t i n g  if there are two classes, or until 

the third succeeding annual m e eting if there are three classes. A  

classification of directors is not effective before the first annual 

m eeting of shareholders.

(b) Unless cumulative vot i n g  rights under AS  10.06.420(d) have 

b e e n  eliminated by the articles of incorporation, a n  amendment of the 

articles that would e s t ablish or require classif i c a t i o n  of the board 

u n d e r  (a) of this section m a y  not be adopted if the v otes cast against 

the amendment would be sufficient to elect a d i r e c t o r  if voted c u m u l a­

tively at an election of the entire board.

Sec. 10.06.458. V A C A N C I E S  ON THE BOARD. The b o a r d  may declare 

vacant the office of a d i r e c t o r  who has been d e c l a r e d  of unsound m i n d  

by a court order.

Sec. 10.06.460. R E M O V A L  OF DIRECTOR W I THOUT CAUSE, (a) At a 

regular or special m e e t i n g  for which notice is g i v e n  u nder AS 10.06.- 

410 and this section, any or all of the directors m a y  be removed 

without reason if the removal is approved by the o u t s tanding shares, 

subject to the following:

(1) in the case of a corporation w i t h  500 or more holders 

of record entitled to vot e  o n  the removal and e l e c t i o n  of directors, 

as determined under AS  10.06.408, written or p r i n t e d  notice of i n t e n­

tion to seek removal u n d e r  this section shall be delivered either 

personally or by mail to e a c h  shareholder of r e c o r d  entitled to v o t e  

at the meeting and if noti c e  of intention to s e e k  removal u n d e r  this 

section is

(A) d e l i v e r e d  to the president o r  secretary of the 

corporation at least 75 days before the d a t e  of the annual
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r s

1 me e t i n g  it shall be i n c l u d e d  on  the noti c e  stating the place,

2 day, and h o u r  of the annual m e e t i n g  w i t h o u t  cost to the share-

3 holder s e e k i n g  removal; or

4 (B) not t i m e l y  u n d e r  (A) of this pa r a g r a p h  the share-.

5 holder se e k i n g  r e m o v a l  may, at the e xpense of that s h areholder,

6 deliver e i t h e r  p e r s o n a l l y  or by mai l  the not i c e  r e q u i r e d  by  (1)

7 of this s u b s e c t i o n  at any time u p  to 20 day s  before the d a t e  set

8 for the annual meeti n g ;  if mailed, noti c e  is consi d e r e d  d e l i v e r e d

9 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  in the U n i t e d  States m a i l  ad-

10 d ressed to the s h a r e h o l d e r  at the address a p p earing o n  the s tock

11 transfer b ooks of the corporation;

12 (2) unless c u m u l a t i v e  v o t i n g  rights under AS 1 0 . 06.420(d)

13 h a v e  been e l i m i n a t e d  by the artic l e s  of incorporation, a d i r e c t o r  m a y

14 not be removed, unl e s s  the enti r e  b o a r d  is removed, if the v o t e s  cast

15 against removal w o u l d  be su ffi c i e n t  to elect a d i r e c t o r  if v o t e d

16 c u mulatively at an  e l e c t i o n  at w h i c h  the same total n u m b e r  of v o t e s

17 w e r e  cast; and

18 (3) if by p r o v i s i o n  in the articles of i n c o r p o r a t i o n  the

19 holders of the shares of a class o r  series, v o t i n g  as a  class or

20 series, are e n t i t l e d  to ele ct one o r  m o r e  directors, a d i r e c t o r  elec-

21 ted in that m a n n e r  m a y  b e  r e m o v e d  on l y  by the applicable v o t e  of the

22 holders of the shares of that class o r  series.

23 (b) Except as p r o v i d e d  in this se c t i o n  a n d  AS 10.06.458, 10.06.-

24 463, and 10.06.465(c), a d i r e c t o r  m a y  not be r e moved b e f o r e  the ex-

25 p i r a t i o n  of the te r m  of o f f i c e  of the director.

26 Sec. 10.06.463. R E M O V A L  O F  D I R E C T O R  B Y  SUPERIOR COURT. The

27 superior court may, at the suit of the b o a r d  or the s h a r e h o l d e r s

28 h o lding at least 10 p e r c e n t  of the n u m b e r  of o u t s t a n d i n g  s h a r a s  of a n y

29 class, remove fro m  o f f i c e  a d i r e c t o r  for fraudulent or d i s h o n e s t  acts,
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g ross nsglsct o f  duty, or  g ross sbust of a u t h o r i t y  o r  d i s c r e t i o n  w i t h  

r a f a r s n c e  to t h a  c o r p o r a t i o n  a n d  m a y  bar frosi r e d a c t i o n  a d i r a c t o r  

r a a o v a d  in t h a t  m a n n e r  for a p e r i o d  p r e s c r i b e d  by the court. Tha

c o r p o r a t i o n  s h a l l  be m a d e  a p a r t y  to the suit.

Sec. 10.06.46 5. V A C A N C I E S  A N D  R E S I G N A T I O N ;  S P E C I A L  M E E T I N G  O F  

SHAREHOLDERS. (a) U n l e s s  o t h e r w i s e  p r o v i d e d  in the articles or  

b y l a w s  of the c o r p o r a t i o n  and exce p t  for a  v a c a n c y  c r e a t e d  by  the 

r e moval of a d i r e c t o r ,  v a c a n c i e s  o n  the b o a r d  m a y  be filled b y  a

m a j o r i t y  of  t h a  d i r e c t o r s  t h e n  i n  office, w h e t h e r  or not less t h a n  a 

quorum, or b y  a  sole r e m a i n i n g  director. U n l e s s  the articles or  a 

b y l a w  a d o p t e d  w i t h  a p p r o v a l  of  the o u t s t a n d i n g  shares p r o v i d e  that the 

b o a r d  may fi l l  v a c a n c i e s  o c c u r r i n g  in the b o a r d  by r e a s o n  of r e m o v a l  

of directors, the v a c a n c i e s  m a y  be filled o n l y  by appr o v a l  of  the 

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

(b) T h e  s h a r e h o l d e r s  m a y  elect a d i r e c t o r  to fill a v a c a n c y  not 

filled by the directors. A n  e l e c t i o n  by w r i t t e n  c o nsent to fill a 

v a c a n c y  r e q u i r e s  the consent of a m a j o r i t y  o f  the o u t s t a n d i n g  shares 

e n t i t l e d  to vote.

(c) If, a f t e r  the f i l l i n g  of a v a c a n c y  by the directors, the 

d i r ectors w h o  hav e  b e e n  e l e c t e d  b y  the s h a r e h o l d e r s  c o n s t i t u t e  less 

t h a n  a m a j o r i t y  of the direc t o r s ,  a h o l d e r  or  h o l d e r s  of an  a g g r e g a t e  

of 10 p e r c e n t  or  m o r e  of the shares o u t s t a n d i n g  at the time m a y  cal l  a 

special m e e t i n g  of s h a r e h o l d e r s  u nder A S  10 . 0 6 . 4 0 5  to elect the e n t i r e

board. T h e  t e r m  of off i c e  o f  a  dire c t o r  t e r m i n a t e s  u p o n  the e l e c t i o n

a n d  q u a l i f i c a t i o n  of  a successor.

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

to the c h a i r m a n  of the board, the presi d e n t ,  the secretary, o r  the 

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

later ti m e  f o r  the e f f e c t i v e n e s s  of the r e s i g n a t i o n .  N o t w i t h s t a n d i n g
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th* effectiveness of th* resignation, u nder AS 10.06.453(d) a director 

h o l d s  office until * s u c ce ssor has b e e n  elected and qualified. If the 

r esignation is effective at a future time, a successor m a y  be elected 

to take office wh e n  the resignation becomes effective.

Sec. 10.06.468. EXECUTIVE A N D  OTHER B O A R D  COMMITTEES. (a) If 

authorised by the articles or the bylaws of th* corporation, the 

board, b y  resolution ad o p t e d  by a m a j o r i t y  of the entire board, may 

designate from among its members a n  executive committee and other 

committees of the board. Unless the n u m b e r  of directors fixed in 

accordance w i t h  AS  10.06.453 is less than three, each committee shall 

ha v e  at least two members, who serve at the pleasure of th* b o a r d  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 m a y  not

(1) declare dividends o r  distributions;

(2) approve or recommend to shareholders actions or p r o­

posals required by this chapter to be approved by shareholders;

(3) d e s ignate candidates for the office of director, for 

purposes of proxy s o l i c i t a t i o n  or otherwise, or fill vacancies on  the 

board or any committee of the board;

(4) amend the bylaws;

(5) a pprove a plan or merger not requiring shareholder

a p p r o v a l ;

(6) capit a l i z e  retained earnings;

(7) authorize or a pprove th* reacquisition of shares unless 

under a general f o r m u l a  or  m e t h o d  specified by  the board;

(8) a u t horize or a pprove the issuance or sal* of, or a 

contract to issue o r  sell, shares or  d e s ignate the terms of a series 

of a class of shares, unless th* board, h a v i n g  acted regarding genaral
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authorisation for tha issuanca or sala of sharas, a contract to iasua 

or sail, or the de signation of a sarias, authorizes a committee, undar 

a general formula dr  method specified by  tha board by resolution or by 

adoption of a stock option or other plan, to fix the terms of a c o n­

tract for the sale of the shares and to fix the terms up o n  w h i c h  the 

shares m a y  be issued or sold, including, without limitation, the 

price, the dividend rate, provisions for redemption, s i nking 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 w i t h  the commissioner u n d e r  this 

chapter; or

(9) authorize, approve, or  ratify contracts or o t h e r  t r a n s­

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 desi gnation of a committee, the d elegation to the c o m­

mittee of authority, or action by the committee u n d e r  that authority 

does not alone constitute compliance by a mem b e r  of the b o a r d  or the 

committee in q u e s t i o n  wit h  the responsibility to act in goo d  faith, in 

a m a n n e r  the m e m b e r  reasonably believes to be in the best interests of 

the corporation, and wit h  the care, including reasonable inquiry, as 

an ordinarily prudent person in a like position w o u l d  use u n d e r  sim i­

lar c i r c u m s t a n c e s .

Sec. 10.06.470. MEETINGS: CALL, PLACE, NOTICE, A N D  WAIVER. (a)

A  regular or special meeting of the b oard or a committee of the board 

may ba called by the chairman of tha board, tha prasidant, a vice- 

president, tha sacratary, or  two dlractors a n d  may ba h a l d  at any
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1 p l a c e  inside or outside this state.

. 2 (b) A  regular m e e t i n g  of the b o a r d  or a c o m m i t t e e  d e s i g n a t e d  by

3 the b oard m a y  be held w i t h o u t  n o t i c e  if the time and p l a c e  of the

4 , m e e t i n g  is fixed by the bylaws o r  the board. A  s pecial m e e t i n g  of the

5 b o a r d  o r  a committee d e s i g n a t e d  by  the board shall be h e l d  u p o n  eit h e r

6 notice in w r i t i n g  sent 20 days b e f o r e  the m e e t i n g  o r  noti c e  b y  elec-

7 tronlc means, personal m e s s e n g e r ,  or c o m p a r a b l e  p e r s o n - t o - p e r a o n

8 c o m m u n i c a t i o n  given at least 72 h ours before the meeting. I n  the case

9 of  a s p ecial me e t i n g  the n o t i c e  shall include d i s c l o s u r e  of  t h e  busi-

10 ness to be transacted a n d  the p u r p o s e  of the meeting.

11 (c) Notice of a m e e t i n g  n e e d  not be g i v e n  to a d i r e c t o r  w h o

12 signs a w a i v e r  of notice, w h e t h e r  befo r e  or a f t e r  the meeting, or w h o

13 attends the m e eting w i t h o u t  p r o t e s t i n g  befo r e  the m e e t i n g  o r  at its

14 commencement the lack of  notice.

15 Sec. 10.06.473. Q U O R U M  O F  DIRECTORS, (a) A  m a j o r i t y  of the

16 num b e r  of directors f ixed by the articles or b y l a w s  of a c o r p o r a t i o n

17 constitutes a quorum for the t r a n s a c t i o n  of b u s i n e s s  unl e s s  a g r e a t e r

18 n u m b e r  is required by  the a r t i c l e s  o r  bylaws. T h e  act o f  the m a j o r i t y

19 of the directors p r e s e n t  at a m e e t i n g  at w h i c h  a q u o r u m  is p r e s e n t  is

20 the act of the board, unle s s  the act of a g r e a t e r  n u m b e r  is requ i r e d

21 by the articles or the bylaws.

22 (b) The p rovisions of th i s  s e c t i o n  a pply w i t h  e q u a l  force to

23 committees of the b o a r d  e s t a b l i s h e d  p n d e r  AS  10.06.468 a n d  a c t i o n  by

24 committees.

25 8ec. 10.06.475. I N F O R M A L  A C T I O N  B T  DIREC T O R S ,  (a) U n l e s s  pro-

26 h i b i t e d  by  the articles or  b y l a w s  of the c q rporation, the b o a r d  of a

27 c o r p o r a t i o n  or a com m i t t e e  d e s i g n a t e d  by  the b o a r d  can v a l i d l y  conduct

28 a m e e t i n g  by  c o m m u nicating a i m u l t a n a o u s l y  w i t h  e a c h  o t h e r  b y  means of

29 c onferanca telephones or s i m i l a r  c o m m u n i c a t i o n s  equipment.
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(b) U n l e s s  p r o h i b i t e d  by the artic l e s  or bylaws of the c o r p o r a­

tion, acti o n  r e q u i r e d  or  p e m i t t e d  to be t a k e n  by the b o a r d  o r  a c o m­

mi t t e e  d e s i g n a t e d  by  the b o a r d  m a y  be t a k e n  w i thout a m e e t i n g  on 

w r i t t e n  consents, i d e n t i c a l  in content, s e t t i n g  out the a c t i o n  taken 

and signed by all the m e m b e r s  of the b o a r d  or the committee. The 

w r i t t e n  consents shall be filed w i t h  the minutes. The consents have 

the same effect as a u n a n i m o u s  vote.

Sec. 10.06.478. D I R E C T O R  C O N FLICTS OF  INTEREST. (a) A  contract 

or o t h e r  t r a n s a c t i o n  b e t w e e n  a c o r p o r a t i o n  and one or  m o r e  of the 

d i r ectors of the corpo r a t i o n ,  or b e t w e e n  a c o r p o r a t i o n  and a c o r p o r a­

tion, firm, or  a s s o c i a t i o n  in w h i c h  one o r  more of the di r e c t o r s  of 

the c o r p o r a t i o n  has a m a t e r i a l  financial interest, is n e i t h e r  v o i d  nor 

v o i d a b l e  be c a u s e  the d i r e c t o r  or  di r e c t o r s  or  the o ther corporation, 

firm, or a s s o c i a t i o n  are p a rties or b e c a u s e  the d i r e c t o r  or  directors 

are present at the m e e t i n g  of the b o a r d  that authorizes, approves, or 

ratifies the contract or transaction, if the mate r i a l  facts as to the 

t r a n s a c t i o n  and as to the direc t o r ' s  inte r e s t  are fully d i s c l o s e d  or 

k n o w n  to the

(1) s h a r e h o l d e r s  and the cont r a c t  or t r a n s a c t i o n  is a p­

pr o v e d  by the s h a r e h o l d e r s  in good faith, w i t h  the shares o w n e d  by the 

i n terested d i r e c t o r  or  d i r e c t o r s  not b e i n g  entitled to vote; or

(2) board, a n d  the board authorizes, approves, or  ratifies 

the contract o r  t r a n s a c t i o n  in good f a i t h  by  a sufficient v o t e  w ithout 

c o u n t i n g  the v o t e  of the i nterested d i r e c t o r  or directors, and the

p e r s o n  a s s e r t i n g  the v a l i d i t y  of the cont r a c t  or t r a n s a c t i o n  sustains 

the bur d e n  of p r o v i n g  that the contract o r  t r a n s a c t i o n  w a s  just and

reaso n a b l e  as to tha c o r p o r a t i o n  at the ti m e  it w a s  authorized, a p­

proved, or ratified.

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



financial interest w i t h i n  the m e a n i n g  of this section. A  director is 

not interested w i t h i n  the m e a n i n g  of this section in a resolution 

fixing the compen s a t i o n  of a n other director as a director, officer, or 

employee of the corporation, notwi t h s t a n d i n g  the fact that the first 

director is also receiving compensation from the corporation.

(c) A  contract or  other transaction b e tween a corporation and a 

corporation o r  association of w h i c h  one or more directors of the c o r­

poration are directors is ne i t h e r  v o i d  nor voidable because the d i r e c­

tor or directors are present at the m e e t i n g  of the board that author­

izes, approves, or ratifies the contract or transaction, if the m a t e­

rial facts of  the transaction and the director's other directorship 

are fully d i s closed or k nown to the board and the board authorizes, 

approves, or ratifies the contract or transaction in good faith by a 

sufficient vot e  without counting the vote of the common director or 

directors or the contract or t r a n saction is approved by the s h a r e­

holders in good faith. This s ubsection 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 q u o r u m  at a meeting of the board that authorizes, 

approves, or  ratifies a contract or transaction.

(e) N o t h i n g  in this section affects the prohibitions or r e­

straints imposed by AS 45.50.

Sec. 10.06.480. LI A B I L I T Y  OF  DIRECTORS, (a) In addition to 

other liabilities, a dir ector is liable in the following circumstances 

unless the d i r e c t o r  complies w i t h  the standard provided in A S  10.06.- 

450(b) for the p e r f orman ce of the duties of directors:

(1) A  dire c t o r  w h o  votes for or assents to a distri b u t i o n  

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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r e s t r i c t i o n  in ths articles of incorporation, is liable to the c o r p o­

ration, Jointly a n d  severally w i t h  all o t h e r  directors v o t i n g  for or 

a s s e n t i n g  to the distribution, for the aaount of the d i s t r i b u t i o n  that 

is p a i d  or the v a l u e  of the assets that are d i s t ributed in excess of 

the aaount of the distribution that could h a v e  bee n  p a i d  or  d i s t r i b u t­

ed wi t h o u t  v i o l a t i o n  of AS 10.06.405 - 10.06.438 or the restrictions 

of the articles o f  incorporation.

(2) A  director w h o  votes for or  assents to a distri b u t i o n  

to the corporation's shareholders duri n g  the liquidation of the c o r p o­

ra t i o n  without the payaent and d i s charge of, or oaking adequate p r o­

vi s i o n  for, all k n o w n  debts, obligations, and liabilities of the 

corporation is liable to the corporation, j o i n t l y  and severally w i t h  

all o t h e r  directors voting for o r  a s s e n t i n g  to distribution, for the 

v a l u e  of the ass e t s  that are distributed, to the extent that the 

debts, obligations, and liabilities of the c o r p oration are not t h e r e­

after p a i d  and discharged.

(3) A  director w h o  votes for o r  assents to a loan of assets 

of the corporation to an o fficer or e a p l o y e e  o r  a loan secured b y  the 

corporation's shares contrary to the p r o v i s i o n s  of A S  10.06.435 or 

contrary to a restriction in  the articles of incorporation, is liable 

to the corporation, jointly and severally w i t h  all o t h e r  directors 

v o t i n g  for or as s e n t i n g  to the loan, for the aaount of the loan that 

is in excess of a  loan that could have b e e n  extended w i t h o u t  a v i o l a­

ti o n  of AS  10.06.485 or the res t r i c t i o n  i n  t h e  articles of in c o r p o r a­

tion.

(b) A  d i r e c t o r  against w h o a  a c l a i a  is asse r t e d  u n d e r  this 

s e c t i o n  for the d i s tribution of assets of  t h e  corporation is e n t i t l e d  

to contribution fr o a  shareholders w h o  a c c e p t e d  or r e c e i v e d  the assets, 

k n o w i n g  the distri b u t i o n  to h a v e  b e e n  a a d a  in v i o l a t i o n  of  this
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chaptar* in proportion to tho aaounts racaivad by than. A  diroctor 

againat w h o a  a  claia ia assorted undar this saction for the extension 

of a loan is antitlad to contribution froa tha p a r s o n  receiving tha 

loan.

(c) A  director against who a  a  claia is assarted undar this 

saction is entitled to contribution froa other directors w ho voted for 

or assented to tha action upon which tha claia is assarted.

Sac. 10.06.483. OFFICERS: TENURE, RESIGNATION, AGENCY, DUTY O F

CARE, (a) A  corporation shall have a president, a  secretary, a tr e a­

surer and other officers wit h  titles and duties as stated in the 

bylaws of the corporation or deterained by the b o a r d  and as aay be 

necessary to enable the corporation to sign instruaents and share 

certificates. Any two or aore offices s ay be h e l d  by the sasra person, 

except the offices of president and secretary. W h e n  all of the issued 

and outstanding stock of the corporation is owned by one person, the 

person a a y  ho l d  all or any coabination of offices.

(b) Except as otherwise provided in the articles or bylaws of 

the corporation, officers shall be chosen by the bo a r d  and serve at 

the pleasure of the board, subject to the rights, if any, of an o f f i­

cer under a  contract of eaployaent. A n  officer a a y  resign at any tiam 

upo n  w r i tten 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 thesMelves a n d  the corporation hav e  

the authority and shall perform the duties in the aanageaent of the 

corporation as provided in the bylaws of the corporation or, t o , the 

extent not provided in the bylaws, as provided b y  the board.

(d) Subject to the provisions of A S  10.06.020(a), a  note, M o r t­

gage, evidence of indebtedness, contract, share certificate,
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c o n v a y a n c a ,  or o t h a r  instruaant in w r i t i n g ,  and a n  assignment or 

a n d o r s a a a n t  of thesa, executed o r  a n t a r a d  into b e t w a a n  tha cor p o r a t i o n  

a n d  a n o t h a r  p e raon, if signed by  two individuals, one of w h o a  is tha 

c h a i r a a n  of tha board, tha president, o r  a vice-pr e s i d e n t  a n d  the 

o t h e r  o f  w h o a  is the secretary, a n  a s s i s t a n t  secretary, the treasurer, 

o r  an  as s i s t a n t  t r e a s u r e r  of the corporation, is not inv a l i d a t e d  as to 

t h a  c o r p o r a t i o n  b y  a lack of a u t hority o f  the signing officers in tha 

a b s e n c e  of  actu a l  k n o wledge on the part of the other p e r s o n  that the 

s i g n i n g  offic e r s  h a d  no authority to e x e c u t e  the instruaent.

(a) A n  o f f i c e r  shall p e r f o r m  the d u t i e s  of an o f f i c e r  in g o o d  

f a i t h  a n d  w i t h  that degree of care, i n c l u d i n g  r e asonable inquiry, that 

a n  o r d i n a r i l y  p r u d e n t  p e r s o n  in a like p o s i t i o n  w ould use under simi- 

lar c i r c umstances.

Sac. 10.06.485. LOANS TO D IRECTORS, OFFICERS, A N D  EMPLOYEES,

(a) A  loan m a y  not ba axtandad to a n  o f f i c e r  or employee w i t h o u t  

a u t h o r i z a t i o n  b y  the board. A  loa n  aiay not be e x t e n d e d  to a d i r e c t o r  

w i t h o u t  the a p p r o v a l  of two-thirds of tha v o t i n g  sharas. An  a a p l o y a a  

o r  o f f i c e r  w h o  is also a  d i r e c t o r  is c o n s i d e r e d  a d i r e c t o r  for p u r­

p o s e s  o f  this saction. A  s h a r e h o l d e r  is not d i s q u a l i f i e d  from v o t i n g  

o n  a l o a n  to a  s h a r e h o l d e r  as a d i r e c t o r  b e cause of perso n a l  interest.

(b) A  l o a n  to  a director, officer, o r  employee a n d  a loan s e­

cu r e d  by  tha s h a r a s  of tha c o r p o r a t i o n  aiay not be m a d e  unless the loan 

w o u l d  b a  p e r m i s s i b l e  as a d i s t r i b u t i o n  u n d a r  AS 10.06.358 - 10.06.365. 

A  l o a n  u n d a r  t h i s  s ubsection impairs tha retained earn i n g s  or p a i d - i n  

c a p i t a l  acco u n t s  to  the extant of tha loan.

(c) F o r  p u r p o s e s  of this saction, a loan may consist of cash, 

securities, o r  p e r s o n a l  o r  raal property.

(d) If a  c o r p o r a t i o n  acts as a g u a r a n t o r  o n  a l o a n  to a  d i r e c­

tor, officer, o r  employee, tha g u a r a n t e e  is treated as a  loan u n d a r



this aaction.

(a) A  director, officar, or aaployaa of an  affiliata corporation 

ia a diractor, officer, or eaployee of tha landing corporation for 

purpose! of  thia section.

(f) A  loan is to be judged by the duties of directors and o f f i­

cers to act in good fa ith in a aan n e r  r easonably believed to be in the 

best interests of the corporation and w i t h  the care, including raason­

abla inquiry, that a n  ordinarily prudent p e r s o n  in a like position 

w o u l d  u s e  under siailar circuautances.

Sec. 10.06.488. SECONDARY LIABILITY O F  D I R ECTORS A N D  OFFICERS,

(a) Except as exeapted in (c) of this s e c t i o n  and liaited in (d) of 

this section, the following persons are, to the extent that the assets 

of the corporate entity prove insufficient, j o i n t l y  and severally 

liable for contract indebtedness, w h e t h e r  foraal or  otherwise, for 

aaterials, supplies, inventory, or services furnished in the state 

during t h e i r  period of service

(1) incorporators;

(2) directors, including o t h e r  individuals allowed undar 

AS  10.06.450(a) to exercise the authority g i v e n  to directors u ndar 

this chaptar, and excluding a provisional d i r e c t o r  appointed u nder 

A8  10.06.640;

(3) tha president, secretary, a n d  t r e asurer in a doaestic 

or  f o r e i g n  corporation, or tha individuals p e r f o r a i n g  tha functions of 

these offices in a foreign corporation d o i n g  business in this state.

(b) For the purpose of this section, tha p e r i o d  of service of'an 

incorporator shall conclude w i t h  the d e s i g n a t i o n  u n d e r  AS 10.06.210(8) 

or e l e c t i o n  under A S  10.06.223 of initial directors.

(c) Tbs terns of s w r i t t e n  contract b e t w e e n  a corporation and a 

third p a r t y  nay a o d i f y  or preclude the liability created b y  this
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1 section.

2 (d) Notwithstanding d i v i s i o n  by assignment or otherwise, the

3 total secondary liability created by this s e c t i o n  for the b e nefit of a

4 creditor u n d e r  (a) of this s e ction m a y  not exce e d  $2,300 e x c lusive of

5 costs of collection.

6 (e) A  party against w h o m  a claim is asser t e d  u nder this s e c t i o n

7 is entitled to contribution from o t h e r  persons enumerated in  (a) of

8 this section.

9 Sec. 10.06.490. INDEM N I F I C A T I O N  OF OFFICERS, DIRECTORS, E M P L O Y -

10 EES, A N D  AGENTS: INSURANCE, (a) A  c o r p oration may i n d emnify a

11 p e r s o n  who was, is, or  is threatened to be ma d e  a party to a  com-

12 pleted, pending, or t hreatened acti o n  or proceeding, w h e t h e r  civil,

13 criminal, administrative, or investigative, other than an a c t i o n  by or

14 in the right of the corporation, by reason of the fact that the p e r s o n

15 is or was a director, officer, employee, o r  agent of the corporation,

16 or  is or was serving at the request of the c o r p oration as a  director,

17 officer, employee, or agent of an o t h e r  corporation, partnership, Joint

18 venture, trust, or other enterprise. Indem n i f i c a t i o n  m a y  include

19 reimbursement of expenses, atto r n e y  fees, Judgments, fines, and

20 amounts p a i d  in settlement actually and r e asonably incurred by the

21 p e r s o n  in connection w i t h  the action or p r o c e e d i n g  if the p e r s o n  a cted

22 in  goo d  f a i t h  and in a m a n n e r  the p e r s o n  r e asonably b e l i e v e d  to be in

23 or  not opposed to the best interests of the corporation, and, w i t h

24 respect to a criminal a c t i o n  or proceeding, the person had n o  reason-

23 able causa to believe the conduct was unlawful. The t e r m i n a t i o n  of  an

26 act i o n  or  proceeding by judgment, order, settlement, conviction, or

27 u p o n  a p l e a  of nolo c o ntendere o r  its equivalent, does not c r e a t e  a

28 p r e s u m p t i o n  that the p e r s o n  did not act in  g o o d  faith and i n  a m a n n e r

4 ^  29 w h i c h  tha person reasonably b e l i e v e d  to be  in o r  not o p p o s e d  to the
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b e s t  i n t e r e s t s  of the corpo r s t i o n ,  and, w i t h  r e spect to s  c r i m i n a l  

a c t i o n  o r  p r o c e e d i n g  the p e r s o n  h a d  r e a s o n a b l e  c a u s e  to b e l i e v e  that 

t h e  c o n d u c t  w a s  unlawful.

(b) A  c o r p o r a t i o n  n a y  i n d e m n i f y  a p e r s o n  w h o  was, is, o r  is 

t h r e a t e n e d  t o  be m a d e  a  party to a  completed, p e n d i n g ,  or  t h r e a t e n e d  

a c t i o n  by  o r  in  the right of the c o r p o r a t i o n  to p r o c u r e  a j u d g m e n t  in 

its f a v o r  b y  reason o f  the fact t h a t  the p e r s o n  is o r  w a s  a  d i r e c t o r ,  

o f f i c e r ,  esq>loyee, o r  agent of t h e  corporation, o r  is or  w a s  s e r v i n g  

at tha r e q u e s t  of the c o r p o r a t i o n  as a  director, officer, esq>loyee, or  

a g e n t  of  a n o t h e r  corporation, p a r t n e r s h i p ,  joint vent u r e ,  t r u s t ,  or 

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

e x p e n s e s  a n d  attorney fees a c t u a l l y  and r e a s o n a b l y  incurred b y  the 

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

t h e  p e r s o n  a c t e d  in g o o d  faith a n d  in  a m a n n e r  the p e r s o n  r e a s o n a b l y  

b e l i e v e d  to b e  in or  not op p o s e d  to  the best i n t e r e s t s  of t h e  c o r p o­

ration. I n d e m n i f i c a t i o n  ray n o t  b e  m a d e  in  r e spect of a n y  claia,

issue, o r  m a t t e r  as to w h i c h  the p e r s o n  has b e e n  a d j u d g e d  to b e  liable 

f o r  n e g l i g e n c e  or m i s c o n d u c t  in  t h e  p e r f o r m a n c e  of  the p e r s o n ' s  dut y  

to the c o r p o r a t i o n  except to the exte n t  that the c o u r t  in w h i c h  the 

a c t i o n  w a s  b r ought deter m i n e s  u p o n  a p p l i c a t i o n  that, d e s p i t e  the 

a d j u d i c a t i o n  of  liability, in v i e w  o f  all the c i r c u m s t a n c e s  of  the 

case, the p e r s o n  is fairly and r e a s o n a b l y  e n t i t l e d  to  i n d e m n i t y  for 

e x p e n s e s  t h a t  the court c o n siders proper.

(c) T o  the extent that a d i r e c t o r ,  officer, employee, o r  agent 

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

d e f e n s e  o f  a n  acti o n  o r  p r o c e e d i n g  r e f e r r e d  to in  (a) or (b) o f  this 

s e c t i o n ,  o r  i n  defense of a claim, issue, o r  m a t t e r  in  tha a c t i o n  o r

p r o c e e d i n g ,  the director, officer, employee, o r  a g e n t  shall b a  i n d e m­

n i f i e d  a g a i n s t  expenses sad a t t o r n e y  fees a c t u a l l y  and r e a s o n a b l y
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1 i n c u r r e d  in c o n n e c t i o n  w i t h  the defense.

2 (d) Unless oth e r w i s e  o r d e r e d  by  e court, indemnification u n d e r

3 (e) o r  (b) of this s e ction n a y  only be m a d e  b y  e corporation u p o n  e

4 d e t e n s i n a t i o n  that i n d e m n i f i c a t i o n  of the director, officer, employee,

5 or  a g e n t  is p r o p e r  i n  the circ u m s t a n c e s  b e cause the director, officer,

6 employee, or agent has met the a p plicable stan d a r d  of conduct set out

7 in (a) e n d  (b) of this section. The d e t e r m i n a t i o n  ahall be ma d e  by

8 (1) the b o a r d  by a m a j o r i t y  v o t e  of a quorua c o nsisting of

9 d i r e c t o r s  who w e r e  not pa r t i e s  to the acti o n  o r  proceeding; or

10 (2) independent legal counsel in a w r itten o pinion if a

11 q u o r u m  u n d e r  (1) o f  this s u b s e c t i o n  is

12 (A) not obtainable; or

13 (B) o b t a i n a b l e  but a m a j o r i t y  of disinterested direc-

14 to r s  so directs; or

15 (3) approval of the o u t s tanding shares.

16 (e) The c o r p o r a t i o n  m a y  pay or reimburse the reasonable expenses

17 i n c u r r e d  in d e f e n d i n g  a civil o r  criminal act i o n  or p r o c e e d i n g  in

18 a d v a n c e  of the final d i s p o s i t i o n  in the m a n n e r  provided in (d) of this

19 s e c t i o n  if

20 (1) in  the case o f  a d i r e c t o r  or officer, the d i r e c t o r  or

21  o f f i c e r  furnishes the c o r p o r a t i o n  w i t h  a  w r i t t e n  affirmation of a goo d

22 f a i t h  belief that tha s t a n d a r d  of conduct de s c r i b e d  in A S  10.06.450(b)

23 or  10.06.483(e) h a s  bee n  met;

24 (2) the director, officer, employee, or agent furnishes the

25 c o r p o r a t i o n  a w r i t t e n  u n l i m i t e d  general undertaking, e x e c u t e d  person-

26 all y  o r  on b e h a l f  of the individual, to repay the advance if it is

27 u l t i m a t e l y  d e t e r m i n e d  that a n  a pplicable stan d a r d  of conduct w a s  not

28 SMt; and

29 (3) a  d e t e r m i n a t i o n  is m a d e  that the facts th e n  k n o w n  to
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t ho** asking th* determination w o u l d  not preclude indemnification 

u n d e r  this chapter.

(f) Th* indemnification p r o v i d e d  by this section is not e x c l u­

sive of any other rights to which a p e r s o n  seeking indesmification may

be entitled u nder a bylaw, agreement, vote of shareholders or d i s i n­

terested directors, or otherwise, b o t h  as to action in the official 

capacity of the person and as to a c t i o n  in another capacity while 

h o l d i n g  th* office. The right to indesmification continues as to a 

p e r s o n  who has ceased to be a director, officer, es^loyee, or agent, 

a n d  inures to the benefit of the heirs, executors, and administrators 

o f  the person.

(g) A  corporation m a y  purchase and main t a i n  insurance on behalf

o f  a per s o n  who is or was a director, officer, employee, or agent of

the corporation, or is or  was s e rving at the request of the corpo­

ration as a director, officer, employee, or agent of another corpo­

ration, partnership, joint venture, trust, or other enterprise against 

any liability asserted against the person and incurred by the person 

in that capacity, or a r ising out of  that status, wh e t h e r  or not the 

corporation has the p o w e r  to indesmify the per s o n  against the liabil­

ity u nder the provisions of this section.

ARTICLE 7. AMEND M E N T S  AND CHANGES.

Sec. 10.06.502. AUTHORIZATION: PERMITTED A N D  PROHIBITED A M E N D­

MENTS. (a) By complying with the provisions of this chapter a  c o r p o­

ration m a y  aswnd its articles of  incorporation from time to time and 

in as man y  respects as desired if its articles as amended c o ntain only 

provisions that would be  lawful to insert in original articles filed 

at the time of the filing of th* amendsmnt.

(b) I n  particular, and w i t h o u t  limitation u p o n  the general power 

of amendment, a corporation m a y  a m e n d  its articles of  incorporation to
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(1) change ita c o r porate naae;

(2) exte n d  a liait a t i o n  u p o n  ite p e r i o d  of  duration;

(3) change, enlarge, o r  d i a i n i a h  a liait a t i o n  u p o n  ita 

corporate purpose;

(4) increase or d e c r e a s e  the a g g r e g a t e  n u a b e r  of shares, o r  

shares of a class, that th* c o r p o r a t i o n  has a u t h o r i t y  to issue;

(3) exchange, classify, rec l a s s i f y ,  o r  cancel all or  part 

o f  its shares, w h e t h e r  issued o r  unissued;

(6) change the d e s i g n a t i o n  o f  all or  a part of  its shares, 

w h e t h e r  issued o r  unissued, and to cha n g e  the preferences, l i m i t a­

tions, and the relative rights of all o r  p a r t  of its shares, w h e t h e r  

issued o r  unissued;

(7) change shares of a class, w h e t h e r  issu e d  or unissued, 

into a different number of shares o f  t h e  sam e  class or  into the same 

or  a  different n u m b e r  of shares o f  o t h e r  classes;

(8) create new classes of s h a r e s  h a v i n g  rights and p r e f­

erences either p r i o r  end s u p e r i o r  o r  s u b o r d i n a t e  a n d  inferior to  the 

shares of a class then authorised, w h e t h e r  issu e d  o r  unissued;

(9) cancel or o t h e r w i s e  aff e c t  th* right of th* h o l d e r s  of 

the shares o f  a class to r e ceive d i v i d e n d s  that ha v e  accrued but have 

not b e e n  declared;

(10) divide a p r e f e r r e d  o r  s p e c i a l  class o f  shares, w h e t h e r  

issued or unissued, into series a n d  f i x  a n d  d e t e r m i n e  th* d e s i g n a t i o n  

of the series a n d  the v a r i a t i o n s  i n  th* r e l a t i v e  rights and p r e f e r­

ences as b e t w e e n  th* shares o f  t h *  series;

(11) authorise the b o a r d  to establish, out o f  a u t h o r i s e d  but 

unis s u e d  shares, series of  a p r e f e r r e d  o r  s p ecial class of s h a r e s  and 

fix a n d  d e t ermine the relative rig h t s  a n d  p r e f e r e n c e s  of the sha r e s  of 

tha series;



(12) authorise th* board to fix and determine tha ralatlva 

righta and preference* of tha authoriaad but unisauad aharaa of aariaa 

in w h i c b  aithar th* ralativ* righta and prafarancea hav* not boon 

fixed and determined or th* relative righta and prafarencaa ara to ba 

changed;

(13) revoke, diainiah, o r  enlarge tha authority of the board 

to eatabliah aariaa out of authorixad but uniaaued aharea of a p r e­

ferred or apacial claaa and fix and determine tha relative righta and 

prafarancaa of tha aharaa of that aariaa; and

(14) limit, deny, or grant to aharaholdara of a claaa the 

preemptive right to acquire additional aharea of th* corporation, 

whether then or thereafter authorized.

(q) A  corporation may not amend ita articlaa of incorporation to 

alter a atatement that m ay appear in tha original articlaa of the 

namea and addraaa** of th* firat directora, or the name and addrea8 of 

the initial agent, excapt to correct an error in the atatement or to 

delete either after the corporation haa filad a notice u n d a r  AS 10.- 

06.165 or 10.06.813.

Sap. 10.06.504. PROCEDURE T O  A M E N D  ARTICLES OF INCORPORATION,

(a) A, corporation ahall amend ita articlaa of incorporation in th* 

following manner:

(1) If aharaa have not b a a n  iaauad, th* board ahall adopt a 

reaolution aetting out th* propoaad amendment o r  amendment*.

(2) Subject to AS 10.06.506, if aharaa have b a a n  iaauad, an 

amendment ahall be approved by tha board and tha outataading aharaa. 

Approval m ay b* initiated by th* aharaholdara aithar b efore or after 

conaideration by th* board* If the board adopt* a reaolution aetting 

out a  propoaad amendment, tha bo a r d  ahall direct that the amendment b* 

aubmittad to a vota at a meeting of aharaholdara that m a y  be either
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th* annual or a a p o d a l  ■••ting. It approval of th* outstanding 

•haras is obtained bafora action by tha board, tha board shall con* 

sidar and aithar approve or rajact tha aaandaant at tha next regular 

or special aaating.

(3) Unless tha articles of incorporation provide otherwise, 

a corporation's board of directors may adopt ona or more of tha fol* 

lowing amendments to tha articlas of incorporation without shareholder 

action:

(A) to delate tha names and addresses of tha initial

directors;

(B) to dalata tha nama and address of tha 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 authorised

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- 

■ents or a summery of the changes to be iMde 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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• *

r s

■••tints of shareholders. If the amendment ia to be considered at an 

annual ■••ting, the proposed aaendaent or suaaary aay be included in 

the notice of the annual aeeting*

Sec. 10.06.506. CLASS VOTING ON AMENDMENTS, (a) The holder* of 

the outstanding shares of a claaa aay vote aa a claaa upon a proposed 

aaendaent, whether or not the holder* are entitled to vote on the 

aaendaent by the proviaiona of the article* of incorporation, if the 

aaendaent

(1) increases or decreases the aggregate number of autho­

rised 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;

(4) 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 pref­

erences prior and superior to the shares of the class, or increases

the rights and preferences or the nuaber 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 deteraine* the designation of the series and the 

variations in the relative rights and preferences between the shares 

of the series or authorises the board to do so;

(I) limits or denies the existing preeaptlve rights of the 

shares of the class;
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(9) cancels or otherwise affects dividends on the shares of 

tha class that are accrued but not declared.

(b) If tha holders of the outstanding shares of a class ara 

entitled to vote as a class under (a) of this section, the aaiandaient 

is not approved unless it receives a aajority 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 tha 

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 be e n  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 sharas 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 vota as a class, the

number of shares of e a c h  class voted for and against tha amendment, or
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if sharas h a v a  not b a a n  i ssuad, a statamant to that a f fact; and

(6) a a n n a r  in w h i c h  an  exchange, r e c l a s s i f i c a t i o n ,  or 

c a n c e l l a t i o n  of  issued s h a r a s  is to ba c a r r i e d  out if tha a a e n d a e n t  

provides f o r  a n  exchange, r e c l a s s i f i c a t i o n ,  or c a n c e l l a t i o n  of i s s u a d  

shares a n d  ia not sat out i n  tha aaendaent.

Sec. 10.06.512. F I L I N G  OF  A R T I C L E S  OF  AMENDMENT. A n  o r i g i n a l  

a n d  an a x a c t  copy of the a r t i c l e s  of aa e n d a e n t  shall be  d e l i v e r e d  to 

t he c o a a i s s i o n e r  for p r o c e s s i n g  a c c o r d i n g  to AS 1 0 . 0 6 . 9 1 0  a n d  for 

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

Sec. 10.06.514. E F F E C T  OF C E R T I F I C A T E  OF  A M E N D M E N T .  (a) An  

a a e ndaent is e f f ective u p o n  the issua n c e  of a c e r t i f i c a t e  of a m e n d m e n t  

b y  the comm i s s i o n e r ,  or  o n  a later date, not m o r e  t h a n  30 days after 

the f i l i n g  o f  the c e r t i f i c a t e  w i t h  the commissioner, as p r o v i d e d  in 

the a r t i c l a s  of a mendment.

(b) A n  amendment m a y  not affect a n  e x i s t i n g  c a u s e  of a c t i o n  in 

favor of  o r  against the corporation, o r  a p e n d i n g  suit to w h i c h  the

c o r p o r a t i o n  is a party, o r  the e x i s t i n g  rights of p e r s o n s  o t h e r  than

shar e h o l d e r s .  If the c o r p o r a t e  n a a e  is c h anged b y  aaendaent, a suit 

b r ought b y  o r  against t h e  c o r p o r a t i o n  u n d e r  its f o r m e r  na m e  d o e s  not 

a b a t e .

Sec. 10.06.516. R E S T A T E D  A R T I C L E S  OF  INCORPO R A T I O N .  A  d o m e s t i c  

c o r p o r a t i o n  aay, b y  r e s o l u t i o n  a d o p t e d  by the board, r e s t a t e  its 

a rticles o f  i n c o r p o r a t i o n  as a m e n d e d  u p  to that tiae. U p o n  t h e  a d o p­

tio n  of  t h e  resolution, r e s t a t e d  a r t i c l a s  shall be  e x e c u t e d  b y  the 

c o r p o r a t i o n  by its p r e s i d e n t  or a v i c e - p r e s i d e n t  a n d  by  its sec r e t a r y  

or a s s i s t a n t  se c r e t a r y  a n d  v e r i f i e d  b y  one of the o f f i c e r s  s i g n i n g  the 

a rti c l e s  a n d  shall set out all of the o p e r a t i v e  p r o v i s i o n s  o f  the

artic l e s  as a a e n d e d  u p  to that tiae t o g e t h e r  w i t h  a  s t a teaent that tha

r a s t a t e d  articlaa c o r r e c t l y  set out w i t h o u t  cha n g e  the c o r r e s p o n d i n g
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p r o v i s i o n s  of ths s r t i c l s s  ss amended u p  to that tins and that tha 

r a s t a t a d  articlas s u p a r s a d e  the original articlas and all aaendaents 

to than.

Sac. 10.06.518. F I L I N G  OF REST A T E D  ARTICLES OF INCORPORATION. 

A n  o r i g i n a l  and an  exact copy of tha restated articles of i n c o r p o­

rati o n  shall be d e l i v e r e d  to the c o mmissioner for p r o c e s s i n g  according 

to A S  10.06.910 and f o r  issuance of a restated certificate of  i n c o r p o­

ration.

Sac. 10.06.520. E F F E C T  OF ISSUANCE OF  RESTATED C E R T I F I C A T E  OF 

INCORPORATION. U p o n  the issuance of a restated certificate of i n c o r­

poration, tha restated articles of incorporation become e f f ective and 

s u p ersede the original articles and all amendments.

Sec. 10.06.522. A M E N D M E N T  OF ARTI C L E S  OF INCORPORATION IN R E­

ORG A N I Z A T I O N  PROCEEDINGS, (a) If a p l a n  of reorganization of a c o r­

po r a t i o n  has b e e n  c o n f i r m e d  by decree or order of a court in p r o­

ceedings for the r e o r g a n i z a t i o n  of the corporation u n d e r  an applicable 

statute of the U n i t e d  States relating to reorganization of c o r p o r a­

tions, the articles o f  the corporation m a y  be aaended as n e c e s s a r y  in 

the m a n n e r  prov i d e d  i n  (c) of this section, in order to carry out the 

p l a n  and put it into effect, only if the articles as a a e n d e d  contain 

p rovisions that m i g h t  ba  lawfully contained in original articles at 

the tiae of the m a k i n g  o f  the amendment.

(b) In particular, and without limitation u p o n  the ge n e r a l  power 

of amendment, the a r t i c l e s  of i ncorporation auty be a a e n d e d  to

(1) change the corporate naae, period of duration, o r  cor- 

p o r a t a  purposes of t h e  corporation;

(2) rapaal, alter, or amend the bylaws of t h a  corporation;

(3) cha n g e  t h e  aggregate n u m b e r  of shares o r  shares of a 

class that tha c o r p o r a t i o n  has a u t hority to issue;
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(4) change the preferences, liaitation, and relative rights 

of all or part of the shares of the corporation, and classify, r e­

classify, or csncal all or part of the shares, w h ether issued or u n­

issued;

(5) authorise 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 

shell be executed and verified by the person o r  persons the court 

designates or appoints for the purpose, and shall set out the name of 

tho corporation, the amendments of the articles approved by the court, 

the date of the decree or o rder 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 hav i n g  

Jurisdiction of the proceedings for the reorganization of the c o r p o­

ration under an applicable statute of the U n i t e d  States.

Sec. 10.06.524. FILING OF AMENDMENT OF ARTICLES IN R E O R G A N I Z A­

TION PROCEEDINGS. A n  original and an exact copy of the articles of 

aaendaent in reorganization proceedings shall be delivered to the 

connissioner 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 AM E N D M E N T  

IN REORGANIZATION PROCEEDINGS. An  aaendaent becomes effective u p o n
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the ieauence of • c e r t i f i c a t e  of amendment in r e o r g a n i z a t i o n  p r o c e e d­

ings, and the articles are considered to  be a a e n d e d  without a c t i o n  by 

the directors or sha re h o l d e r s  of the c o r p oration a n d  wi t h  tha saae 

effect as if the amend m e n t s  h a d  been adopted by u n a nimous a c t i o n  of 

the directors and s h a r e h o l d e r s  of the corporation.

A R T I C L E  8. ORGANIC CHANGE.

Sec. 10.06.530. MERGER. Two or m o r e  d o m e s t i c  corporations may 

merge into one of s u c h  corporations u n d e r  a p l a n  of  merg e r  a p p r o v e d  in 

the m a n n e r  prov i d e d  in AS  10.06.530 - 10.06.582.

Sec. 10.06.532. P R O C E D U R E  FOR MERGER. A  p l a n  of m e r g e r  a p p r o v e d  

by a resolution of the b o a r d  of each c o r p o ration shall be p r o p o s e d  

setting out

(1) the names of the corporations p r o p o s i n g  to m e r g e  and 

the name of the s u r v i v i n g  c o r p o ration into w h i c h  they p r o p o s e  to 

m e r g e ;

(2) the terms a n d  conditions of the p r o p o s e d  merger;

(3) the m a n n e r  a n d  basis of conve r t i n g  the shares o f  each 

m e r g i n g  c o r p oration into shares or o t h e r  s ecurities or o b l i g a t i o n s  of 

the surviving corporation;

(4) a stateaent of changes in the a r t i c l e s  of i n c o r p o r a t i o n  

of the surviving c o r p o r a t i o n  caused by  the m erger; and

(5) o t h e r  provi s i o n s  of the merger c o n s i d e r e d  n e c e s s a r y  or

desirable.

Sec. 10.06.534. CONSOLIDATION. Two or m o r e  domestic c o r p o r a­

tions nay consolidate into a  n e w  dome s t i c  c o r p o r a t i o n  u n d e r  a  p l a n  of 

consolidation a p p r o v e d  in  the m a n n e r  p r o v i d e d  in AS 1 0 . 0 6 . 5 3 0  - 

10.06.582.

Sec. 10.06.536. P R O C E D U R E  FOR CONSOLIDATION. A  p l a n  of  c o n s o l i­

dat i o n  approved b y  a r e s o l u t i o n  of the board o f  e a c h  c o r p o r a t i o n  shall



be  p r o p o a a d  so t t i n g  out

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

e n d  tho name of tho n o w  c o r p o r a t i o n  int o  w h i c h  t h e y  p r o p o s e  to c o n s o l­

idate;

(2) tho terns a n d  c o nditions o f  the p r o p o s o d  consolidation;

(3) the m a n n e r  a n d  basis of  c o n v e r t i n g  the shares of e a c h  

c o r p o r a t i o n  into shares o r  o t h e r  s e c u r i t i e s  o r  o b l i g a t i o n s  of the n e w  

corporation;

(4) the s t a t e m e n t s  w i t h  r e s p e c t  to the n e w  c o r p o r a t i o n  

r e q u i r e d  to be set out i n  t h e  articles of i n c o r p o r a t i o n  for c o r p o r a­

tions or g a n i s e d  u n d e r  th i s  chapter; a n d

(5) o t h e r  p r o v i s i o n s  of the c o n s o l i d a t i o n  c o n s i d e r e d  n e c e s­

sary o r  desirable.

Sec. 10.06.538. S H A R E  EXCHANGE. A l l  of  the i s s u e d  o r  o u t s t a n d­

ing shares of o n e  o r  m o r e  cl a s s e s  of  a d o m e s t i c  c o r p o r a t i o n  m a y  b e  

a c q u i r e d  t hrough the e x c h a n g e  of all of  the i s s u e d  or  o u t s t a n d i n g  

shares of the c lass or  c l a s s e s  b y  a n 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

ra t i o n  u n d e r  a p l a n  of e x c h a n g e  a p p r o v e d  in the m a n n e r  p r o v i d e d  in  

A S  10.06.530 - 10.06.582.

Sec. 10.06.540. P R O C E D U R E  F O R  S H A R E  EXCHANGE. (a) A  p l a n  of  

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

shall be p r o p o s e d  s e t t i n g  out

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

p r o p o s e d  to b o  a c q u i r e d  b y  exch a n g e  a n d  the n a m e  of the a c q u i r i n g

corporation;

(2) the t e r m s  a n d  condi t i o n s  of the p r o p o s e d  exohange;

(3) t h e  m a n n e r  a n d  basis of  e x c h a n g i n g  t h e  shar e s  to be
.

a c q u i r e d  for shares, o b l i g a t i o n s ,  o r  o t h e r  s e c u r i t i e s  of  the a c q u i r i n g  

c o r p o r a t i o n  o r  a n o t h e r  c o r poration, or, in w h o l e  o r  in part, for c a s h
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or o t h o r  property;

(4) o t h o r  provisioni of tha proposod exchange considorod 

nec e s s a r y  o r  desirable.

(b) The pro c e d u r e  authorised by  this s e c t i o n  does not lisiit the 

power of a  c o r p oration to acquire all or  part of the shares of any 

class or  classes of a corporation t h rough v o l u n t a r y  exchange or o t h e r­

wise b y  a g r eesMnt w i t h  the shareholders.

Sec. 10.06.542. DISPARATE TREATMENT OF SHAR E S  O F  THE SAME CLASS 

O R  SERIES PROHIBITED: EXCEPTIONS, (a) Except as prov i d e d  in (b) of

this se c t i o n  all shares of the saae class or  series shall be treated 

equally w i t h  respect to a distribution of shares, cash, property, 

rights, or  securities in any pla n  of aerger, consolidation, or share 

e x c h a n g e .

(b) Di s p a r a t e  treataent of shares of the saae class or  series 

aay be p r o p o s e d  in a p l a n  of aerger, consolidation, or share exchange 

if

(1) d i s parate treataent is necessary to preserve a  s u b­

chapter S e l e c t i o n  u n d e r  the Internal Revenue Cod e  of 1954;

(2) there is a  sound business r e a s o n  for disparate t r e a t­

aent a n d  proponents of  the plan p r o v e  it is consistent w i t h  fiduciary 

duties owe d  to all shareholders; or

(3) there is unaniaous consent of a l l  shareholders.

Sec. 10.06.544. NOTICE TO A N D  APPR O V A L  B Y  SHAREHOLDERS. U p o n  

approval by  the b o a r d  of each corporation of a  p l a n  of aerger, c o n­

solidation, o r  exchange, each board shall, b y  resolution, direct that

the p l a n  b e  s u b aitted for approval, at eit h a r  an annual or  special

aeeting, b y  the outstanding shares of e a c h  corporation. W r itten

noti c e  shall be  g i v e n  to each shareholder of record, w h e t h e r  o r  not 

the share o r  shares of the shareholder have v o t i n g  rights u n d e r  the
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articles of tha corporation, not laas than 20 daya bafora tha meeting, 

in tha aannar provided in this chaptar for tha giving of notice of 

aaetings of shareholders. Whether the nesting is an annual or special 

aaating, the notice shall state that the purpose or one of the p u r­

poses of the aa a t i n g  is to consider the p r o p o s e d  pl a n  of aergar, 

consolidation, or exchange. A  copy or summary of the pla n  of aerger, 

consolidation, or  exchange, as well as a copy of AS 10.06.574 and

10.06.576, concerning the rights of a dissenting shareholder, shall be 

included with the notice.

Sec. 10.06.546. MANNER OF APPROVAL BY SHAREHOLDERS. At each 

ae e t i n g  for w h i c h  notice is given under AS 10.06.544 a vote of the 

shareholders shall be taken on the proposed p l a n  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 p l a n  is approved if it 

receives the affirmative vote of at least two-thirds of the outstand­

ing shares of each corporation. If a class o f  shares of a corporation 

is entltlad to vo t e  on the pl a n  as a class, the pla n  is approved if it 

receives the affinaative vote of at least two-thirds of the outstand­

ing shares of eac h  class of shares entitled to vot e  on the plan as a 

class and tha affiraativa vota of at least two-thirds of the total 

sharas antitlad to vote on the plan. A  class of sharas of a c o r p o­

rat i o n  is antitlad to vota aa a class if a p l a n  contains a  provision 

that, if contained in a proposed aaendaent to the articles of incorpo­

ration, would entitle the class of shares to v o t e  as a class and, in 

the case of an exchanga, if tha class is incl u d e d  in the exchange.

Sec. 10.06.548. ABANDONMENT OF  PLAN O F  MERGER, CONSOLIDATION, O R  

EXCHANGE. A f t e r  approval of the outstanding shares of each c o r p o­

rat i o n  undar AS  10.06.546 and bafora the fili n g  of the articles of
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merger, consolidation, or  exchange, tha merger, consolidation, or  

excha n g e  m a y  b e  ab a n d o n e d  u n d e r  provisions set out in the plan.

Sec. 10.06.550. A R T I C L E S  OF MERGER, CONSOLIDATION, O R  EXCHANGE. 

A f t e r  approval, articles of aerger, articles of consolidation, or  

articles of exchange shall be executed b y  e a c h  c o r p o r a t i o n  by  its 

prasidant or  a vice-pr e s i d e n t  and by its se c r e t a r y  or  a n  as s i s t a n t  

secretary, and v a r i f i a d  by  one of the offi c e r s  of e a c h  c o r p o r a t i o n  

s i gning the articles, a n d  shall set out the

(1) p l a n  of merger, consolidation, or  exchange;

(2) n u m b e r  of shares out s t a n d i n g  o f  e a c h  corporation, and,

if the shares of a class we r e  entitled to v o t e  as a class, the d e s i g­

na t i o n  and n u m b e r  of o u t s t a n d i n g  shares of the class; and

(3) num b e r  of  shares voted for a n d  against the plan, and,

if tha shares of a class wars antitlad to v o t e  as a class, the m r n b e r

of shares of the class v o t e d  for and against the plan.

Sec. 10.06.552. F I L I N G  O F  ARTI C L E S  O F  MERGER, CONSOLIDATION, O R  

EXCHANGE. A n  original and an  exact copy of the articles of  m e r g e r ,  

consolidation, o r  exchange ahall be d e l i v e r e d  to the c o a m i s a i o n e r  for 

p r o c e s s i n g  a c c ording to AS  10.06.910 a n d  for the issuance of a c e r t i f­

icate of merger, consolidation, or exchange.

Sac. 10.06.554. M E R G E R  OF SUBSIDIARY CORPORATION. A  c o r p o r a t i o n  

o w n i n g  at least 90 p ercent of the o u t s t a n d i n g  shares of e a c h  c lass o f  

a n o t h a r  c o r p o r a t i o n  m a y  m e r g e  the o t h e r  c o r p o r a t i o n  into its e l f  w i t h­

out approval by  a v o t e  of the shareholdera of  eit h e r  corporation.

Sac. 10.06.556. P R O CEDURE FOR M E R C E R  O F  SUBSI D I A R Y  C O R P O R A T I O N ,

(a) Tha b o a r d  of a p r o p o s e d  surviving c o r p o r a t i o n  shall, b y  r e a o l u­

tion, approve a p l a n  o f  m a r g e r  setting out

(1) tha naae of the aubsldiary corporation and the naae of 

the corporation owning at laast 90 parcant of its shares;
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(2) subject to AS  10.06.542, t h e  m a n n e r  and basis of con* 

v e r t i n g  the shares of the s u b s i d i a r y  c o r p o r a t i o n  into shares, o b l i g a­

tions, or o t h e r  securit ies of t h e  s u r v i v i n g  o r  o t h e r  c o r p o r a t i o n  or, 

in w h o l e  o r  in  part, into c a s h  o r  o t h e r  p r o perty.

(b) A  copy of a p l a n  of m e r g e r  s h a l l  be m a i l e d  to e a c h  s h a r e­

ho l d e r  of r e c o r d  of the s u b s i d i a r y  c o rporation.

(c) A r t i c l e s  of m e r g e r  s h a l l  be e x e c u t e d  b y  the s u r v i v i n g  c o r p o­

r a t i o n  by its pr e s i d e n t  or a v i c e - p r e s i d e n t  a n d  b y  its se c r e t a r y  o r  a n  

assistant secretary, and v e r i f i e d  by o n e  o f  its o f f i c e r s  s i g n i n g  the 

articles, a n d  shall set out the

(1) p l a n  of merger;

(2) n u m b e r  of o u t s t a n d i n g  s h a r e s  of e a c h  class of  the 

s u b s i d i a r y  c o r p o r a t i o n  and t h e  n u m b e r  of  t h o s e  shares of e a c h  class 

o w n e d  by the sur v i v i n g  corporation; a n d

(3) date of  the m a i l i n g  to s h a r e h o l d e r s  of the s u b s i d i a r y  

c o r p o r a t i o n  of the p l a n  of merger.

Sec. 10.06.558. FILING O F  A R T I C L E S  O F  M E R G E R  OF  S U B S I D I A R Y  C O R­

PORATION. A n  orig i n a l  and a n  exact c o p y  o f  the arti c l e s  of m e r g e r  of 

a s u b s i d i a r y  c o r p o r a t i o n  s hall be d e l i v e r e d  to the c o m m i s s i o n e r  for 

p r o c e s s i n g  a c c o r d i n g  to AS  10 . 0 6 . 9 1 0  a n d  for the issuance of a c e r t i f­

icate of  merger.

Sec. 10.06.560. E F F E C T  O F  MERGER, CO N S O L I D A T I O N ,  O R  E X C HANGE,

(a) A  m e r g e r ,  consolid ation, o r  e x c h a n g e  is e f f e c t i v e  u p o n  the i s s u­

anc e  of a cer t i f i c a t e  of m e r g e r ,  c o n s o l i d a t i o n ,  o r  exch a n g e  b y  the 

commissioner, o r  o n  a  later date, not m o r e  t h a n  30 days a f t a r  the 

filing o f  the certificate w i t h  the c o m m i s s i o n e r ,  as p r o v i d e d  in  the 

plan.

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

(1) the c o r p o r a t i o n s  that a r e  p a r t i e s  to the p l a n  o f  m e r g e r
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o r  c o n s o l i d a t i o n  shall ba a single corporation, that, in the case of a 

■erger, shall be that corporation desig n a t e d  in the plan of m e r g e r  as 

the s u r viving corporation, and, in the case of a consolidation, shall 

be the n e w  corporation provided for in the plan of consolidation;

(2) the separate existence of all corporations that are 

p a rties to the p l a n  of m e r g e r  or consolidation, except the surviving 

or n e w  corporation, ceases;

(3) a surviving or n e w  corporation has all the rights, 

privileges, immunities, and powers and is subject to all the duties 

and liabilities of a corporation organized u n d e r  this chapter;

(4) the surviving or n e w  corporation possesses all the 

p u b l i c  and private rights, privileges, immunities, and franchises of 

ea c h  of the m e r g i n g  or  consolidating corporations; all property, real, 

personal, and mixed, and all debts due on what e v e r  account, including 

s ubscriptions to shares, and all other choses in action, a n d  every 

o t h e r  interest of, b e l onging to, or  due to eac h  of the m e r g e d  or  con­

sol idated corporations, shall be transferred to and v e s t e d  in the 

su r v i v i n g  or  n e w  corporation w ithout furthar act; and the title to 

real estate, or a n  interest in real estate, vested in any of tha 

corporations may not revert or be in any w a y  impaired by r e a s o n  of a 

m e r g e r  or  consolidation;

(5) a surviving or  n e w  corporation is r e s p onsible and 

liable for all the liabilities a n d  obligations of each of the merged 

or  consolidated corporations; a c laim existing or action or  proceeding 

p e n d i n g  by or against the merged or consolidated corporations nay be 

p r o s e c u t e d  as if the mer g e r  or consolidation has not t a k e n  place, or 

the surviving or  n e w  corporation may ba substituted in its place; and 

the rights of creditors or any liens u p o n  the property of the merged 

o r  consolidated corporations n a y  not ba impaired by the mer g e r  or
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consolidation;

(i) in tho caao of i aerger, tho articlos of incorporation 

of tho surviving corporation ara considered to b o  aaandad to the

extant that changes in its articles are stated in the p l a n  of aerger; 

and, i n  the case of a consolidation, the stateaents set out in the

articles of consolidation that are required or  pe r a i t t e d  to be set out

in (he articles of incorporation of corporations organisad under this 

chapter are considered to be the original articles of the new c o r p o­

ration.

(c) W h e n  a aerger, consolidation, or exchange becoaas effective, 

the shares of the corporation or corporations party to the plan that 

are to be converted or exchanged u n d e r  the t e n s  of the pla n  cease to 

exist, in the case of a aer g e r  or  consolidation, o r  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 w h i c h  the shares have bee n  converted or 

for w h i c h  they have been exchanged, in accordance w i t h  the plan, 

subject to the rights u nder AS  10.06.574.

Sec. 10.06.562. MERGER, CONSOLIDATION, O R  EXCHANGE OF SHARES 

BE T W E E N  DOMESTIC A N D  FOREIGN CORPORATION. O n e  or  aore foreign c o r p o­

rations and one or aore doaestic corporations a a y  be a e r g e d  or cons o l­

idated, o r  participate in a n  exchange, if the aerger, consolidation, 

or exchange is peraitted by  the laws of the stats u n d e r  w hiph e a c h  

foreign corporation is organised and

(1) each doaestic corporation coaplies w i t h  the provisions 

of this chaptar w i t h  refpect to the parger, consolidation, or exchange 

of doae s t i c  corporations a n d  e a c h  foreign cor p o r a t i o n  coaplies w i t h  

the applicable provisions of the laws of the s tata u n d e r  which it is 

organisad; and
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1 (2) if th* s u r viving o r  n e w  c o r p o r a t i o n  is to b* g o v e r n e d

2 by th* lews o f  a n o t h e r  s t a t * , it coaplies w i t h  the provi s i o n s  of this

3 c h apter c o n c e r n i n g  foreign c o r p o r a t i o n s  if it is to transact b u s i n e s s

4 in this stat* a n d  it files w i t h  the c o omissioner an

5 (A) agreement that th* s u r v i v i n g  or n e w  foreign corpo-

6 r a t i o n  suiy be served w i t h  p r o c e s s  in this state in a p r o c e e d i n g

7 f o r  the enforcement of a n  o b l i g a t i o n  of a d o m e s t i c  c o r p o r a t i o n

8 that is a  party to the m e r g e r  or  c o n s o l i d a t i o n  and in a proceed-

9 ing for the enforcement of the rights of a d i s s e n t i n g  s h a r e h o l d e r

0 of a d o m e s t i c  cor p o r a t i o n  a gainst the surviving or n e w  corpora-

1 tion;

2. (B) irrevocable a p p o intment of the commis s i o n e r  as the

3 agent of  the s u r viving or  n e w  cor p o r a t i o n  to accept s ervice of

4 pr o c e s s  in  a p r o c e e d i n g  d e s c r i b e d  i n  (A) of this paragraph; and

5 (C) agreement that it w i l l  prom p t l y  pay to the dis-

6 s e nting shareholders of a dome s t i c  cor p o r a t i o n  the asiount to

7 w h i c h  they are e n t i t l e d  u n d e r  provi s i o n s  of this c h apter w i t h

8 respect to the rights of d i s s e n t i n g  shareholders.

L9 Sec. 10.06.564. REORGANIZATION: D I S C L O S U R E  OF  A L I E N  AFFILIATES.

20 Not less t h a n  20 days before t h e  consusssation of an  o r ganic change

21 u n d e r  A S  10.06.530 - 10.06.562, the s u r v i v i n g  or n e w  c o r p o r a t i o n  shall

22 d e l i v e r  to th* comaiissioner

23 (1) a list of the naaies and addresses of aa c h  a l i e n  affil-

24 iate of th* s u r viving or n e w  corporation;

25 (2) th* perce n t a g e  of  out s t a n d i n g  shares contr o l l e d  b y  e a c h

26 a l i e n  affiliate; and

27 (3) a specific d e s c r i p t i o n  of  the nat u r e  of th* r e l ation-

28 ship b e t w e e n  th* surviving o r  n e w  c o r p o r a t i o n  a n d  its a l i e n  affiliate.

29 Sec. 10.06.566. SALE O F  A S S E T S  I N  R E G U L A R  COU R S E  OF  B U S I N E S S ;
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M O R T G A G E  O R  P L E D G E  O F  A S SETS. T h e  b o a r d  of tho corporation, w i thout 

tho approval o f  t h o  s h a r e h o l d o r a  o r  o u t s t a n d i n g  aharea of tha c o r p o r a­

tion, s a y  a u t h o r i z e  the sale, loaso, exchange, or o t h e r  d i s p o s i t i o n  of 

all, or  s u b s t a n t i a l l y  all, the p r o p e r t y  and assets of a c o r p o r a t i o n  in 

tho u s u a l  and r e g u l a r  course of  its busi n e s s  and the m o r t g a g e  or 

p l e d g e  of any o r  all p r o p e r t y  a n d  assets of a c o r p o ration w h e t h e r  or 

not i n  the u s u a l  and r e g u l a r  c o u r s e  of business, u p o n  terms a n d  c o n­

di t i o n s  and for c o n s i d e r a t i o n ,  tha t  m a y  consist in w h o l e  or in part of 

c a s h  o r  other p r o p e r t y ,  i n c l u d i n g  shares, obligations, or o t h e r  s e c u­

rit i e s  of a n o t h e r  d o m e s t i c  o r  f o r e i g n  corporation.

Sec. 10.06.568. SA L E  O F  A S S E T S  NOT IN R E G U L A R  COURSE O F  B U S I­

NESS. (a) A  sale, lease, e x c h a n g e ,  or o t h e r  d i s p o s i t i o n  of all, or 

su b s t a n t i a l l y  all, of the p r o p e r t y  and assets, w i t h  or w i t h o u t  the 

g o o d  will, of a corpor a t i o n ,  if n o t  in the u s u a l  and regular course of {

its business, m a y  be mad e  u p o n  terms and c o nditions and for c o n s i d e r a­

tion, that m a y  c o n s i s t  in w h o l e  o r  in  part of  cash or  o ther property, 

i n c l u d i n g  shares, o b l i g a t i o n s  o r  o t h e r  securities of a n other foreign 

o r  d o m e s t i c  corpor a t i o n ,  as a u t h o r i z e d  in  (b) of this section.

(b) A  sale, lease, e x c h a n g e ,  or o t h e r  d i s p o s i t i o n  shall be 

recosssended to  t h e  s h a r e h o l d e r s  b y  r e s o l u t i o n  appr o v e d  by the b o a r d  

a n d  s u b mitted to  a vo t e  of  the shareh o l d e r s  at a regular or  special 

meet i n g .  W r i t t e n  notice s h a l l  be  g i v e n  to e a c h  s h a r eholder of  r e c o r d  

o f  t h e  corporation, w h e t h e r  o r  n o t  the shares ha v e  v o t i n g  rig h t s  u n d e r  

t h e  articles o f  the c o r p o r a t i o n ,  not less t h a n  20 days b e f o r e  the 

m e e t i n g ,  in t h e  m a n n e r  p r o v i d e d  i n  this c h a p t e r  for the g i v i n g  of 

n o t i c e  of m e e t i n g s  of s h a r e h o l d e r s .  W h e t h e r  the m e e t i n g  is a n  annual 

o r  special S M e t i n g  the n o t i c e  s h a l l  atate that the pu r p o s e  o r  one of 

t h e  purp o s e s  o f  the m e e t i n g  is to  cons i d e r  the p r o p o s e d  sale, lease, 

exchange, o r  o t h e r  d i s p o s i t i o n ,  a n d  include a  copy of A S  10. 0 6 . 5 7 4  -
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10.06.576, concerning th* right* of I dissenting shareholder.

S*c. 10.06.570. A P P R O V A L  O F  TRANSACTION BT SHAREHOLDERS. (a) 

A t  a a a a t i n g  for which notice ia given u nder AS 10.06.568(b) a vote of 

th* shareholders shall be taken on  th* recoaaaended sale, lease, e x­

change, or other di sposition a n d  th* shareholders M y  fix, or M y  

a u t horise th* board to fix, th* terms and conditions and th* cons i d­

er a t i o n  to be received by th* corporation. The transaction is a p­

pr o v e d  if th* r e c o M e n d a t i o n  of the board receives th* affirmative 

v o t e  of at least two- thirds of  the outstanding shares of th* c o r p o­

ration, unless a class of shares is entitled to vot e  as a class, in 

w h i c h  event th* transaction s hall be approved u p o n  receiving the 

affirmative vote of at least two-thirds of the outstanding shares of 

e a c h  class of shares entitled to vote as a class and of th* total 

shares entitled to vote.

(b) If the buyer in a sale of assets under AS  10.06.568 is in 

control of or  under conason c o ntrol with the seller, the principal 

terms of th* sale must be a p p r o v e d  by at least 90 percent of the 

o ut s t a n d i n g  shares of the s e l l e r  unless th* sale is to a doaestic or 

f o r e i g n  corporation in consideration for th* nonredeeaabl* coaaon 

shares of the purch asing c o r p oration or its parent.

Sec. 10.06.572. A B A N D O N M E N T  OF TRANSACTION B Y  BOARD. Th* b o a r d
I

i n  its discretion M y  a b a n d o n  a sale, lease, exchange, or other d i s p o­

sit i o n  of assets after appro v a l  by th* shares without further acti o n  

o r  approval by th* shares, subject to th* rights of third parties 

u n d e r  contracts relating to t h *  sale, lease, exchange, or  other d i s p o­

sition.

Sec. 10.06.574. RIGHT O F  SHAREHOLDERS TO DISSENT, (a) A  s h a r e­

hol d e r  M y  dissent from th* following corporate actions:

(1) a pla n  of merger, consolidation, o r  exchange to w h i c h



the corporation is a party; or

(2) a aala or exchange of all or aubetantially all of the 

property and assets of the corporation not made in the u s u a l  and 

regular course of its business, including a sale in dissolution, but 

not including a sale under a court o r d e r  or a sale for cash o n  terms 

requiring that all or  substantially all of the net proceeds of the 

sale be distributed to the shareholders in accordance w i t h  their 

respective interests within one year a f t e r  the date of sale.

(b) The rights of a shareholder w h o  dissents as to less t h a n  all 

of the shares registered in the name of the shareholder shall be 

determined as if the shares as to w h i c h  the shareholder d i s s e n t s  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 s u r­

viving corporation in a mer g e r  if a v o t e  of shareholders of the s u r­

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 wer e  r e gistered 

on a national securities exchange on  the date fixed to d e t e r m i n e  the 

shareholders entitled to vo t e  at the m e eting of shareholders at w h i c h  

the plan of merger, consolidation, o r  exchange or the p r o p o s e d  sale or 

exchange of property and assets is to be acted upo n  unless the a r t i­

cles of the corporation p r ovide otherwise.

Sec. 10.06.576. RIGHTS O F  D I S S E N T I N G  SHAREHOLDERS: P R O C E D U R E  TO

ENFORCE SHAREHOLDER'S R IGHT TO  R E C E I V E  PAYMENT FOR SHARES; W I T H D R A W A L  

OF DEMAND, (a) A  shareholder e l e c t i n g  to exercise a right to dissent 

shall file w i t h  the corporation, b e f o r e  or at the me e t i n g  of share­

holders at w h i c h  the proposed c o r porate action is submitted to a vote,

a w r itten objection to the prop o s e d  corporate action. T h e  objection
%
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■uit include a notice of e l e c t i o n  to dissent, the s h a r e h o l d e r ' s  naae 

and residence address, the n u a b e r  and classes of  shares as to w h i c h  

the sha r e h o l d e r  dissents, and a d e m a n d  for pa y a e n t  of the fai r  v a l u e  

of the shares if the a c t i o n  is taken. A  s h a r e h o l d e r  to w h o a  the 

cor p o r a t i o n  d i d  not give n o t i c e  of  the a e e t i n g  in  a c c o r d a n c e  w i t h  this 

chapter is not required to m a k e  the objection p r o v i d e d  i n  this s e c­

tion.

(b) W i t h i n  10 days a f t e r  the shareholders' vot e  a u t h o r i z i n g  the 

action, the c o r p oration shall g i v e n  wr i t t e n  n o t i c e  of the a u t h o r i z a­

tion to each s h a r eholder w h o  f i l e d  wr i t t e n  o b j e c t i o n  o r  f r o m  w h o a  

w r i t t e n  o b j e c t i o n  was not required. The cor p o r a t i o n  m a y  c o n s i d e r  that 

a shareholder w h o  v ot ed for the p r o p o s e d  acti o n  has e l e c t e d  not to 

enforce a right of dissent u n d e r  this chapter, and n e e d  n o t  give 

notice to the shareholder.

(c) W i t h i n  20 days a f t e r  n o t i c e  has b e e n  g i v e n  u n d e r  (b) of this 

section, a shareholder fro a  w h o m  w r i t t e n  o b j e c t i o n  w a s  not r e q u i r e d  

un d e r  (a) of this se c t i o n  a n d  w h o  elects to d i ssent s h a l l  file w i t h  

the c o r p o r a t i o n  a w r i t t e n  n o t i c e  of  the election, s t a t i n g  the s h a r e­

holder's naa e  and residence address, the n u m b e r  and c l a s s e s  of  shares 

as to w h i c h  the sha r e h o l d e r  dissents, and a d e m a n d  for p a y a e n t  of the 

fair v alue of the shares. A  s h a r e h o l d e r  who elects to d i s s e n t  fr o a  a 

a e r g e r  u n d e r  A S  10.06.532, a c o n s o l i d a t i o n  u n d e r  A S  1 0.06.534, a share 

e xchange u n d e r  AS  10.06.540, a  t r a n saction a u t h o r i z e d  u n d e r  A S  10.06.- 

562, o r  a sale of assets u n d e r  A S  10.06.568 shall fil e  e  w r i t t e n  

n ot i c e  of the election to d i s s e n t  w i t h i n  20 deys e f t e r  the a w r g e r  

plen, c o n s o lidation plan, share exchange plan, or s a l a  o f  assets 

resol u t i o n  has bee n  m a i l e d  to the shareholder.

(d) A  merger, conaoli d a t i o n ,  or exchange is c o n s i d e r e d  c o m p l e t e d  

w i t h i n  tha m e a n i n g  of this c h a p t e r  o n  the e f f e c t i v e  d a t a  d e t e r m i n e d  i n
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accor d a n c e  w i t h  A S  10.06.560; a t r a n s a c t i o n  u n d e r  AS 1 0 . 06.568 is 

co m p l e t e d  w i t h i n  the m e a n i n g  of this ch a p t e r  w h e n  the c o r p o r a t i o n  has 

r e c e i v e d  the c o n s i d e r a t i o n  s p e c i f i e d  in the board r e s o l u t i o n  that was 

s u b m i t t e d  to the s h a r e h o l d e r s  in a c c o r d a n c e  w i t h  that section.

(e) U p o n  c o m p l e t i o n  of the c o r p o r a t i o n  action, the s h a r e h o l d e r  

s h a l l  cease to have the rights of a sha r e h o l d e r  except the right to be 

p a i d  the fair v a l u e  of the shares as to w h i c h  the d i s s e n t e r ' s  rights 

w e r e  perfected u n d e r  this chapter. A  n o t i c e  of e l e c t i o n  m a y  be w i t h­

d r a w n  by the s h a r e h o l d e r  at any time before a n  a c c e p t a n c e  u n d e r  

A S  10.06.578(f), but in no  case later t h a n  60 days from the date of 

c o m p l e t i o n  of the c o r p o r a t e  action, except that the time for w i t h­

dra w i n g  a notice of e l e c t i o n  shall be extended for 60 days from the

d a t e  an o ffer is made, if the c o r p o r a t i o n  fails to mak e  a t i m e l y  o ffer

u n d e r  AS 10.06.578. A f t e r  the time for w i t h d r a w a l  has expired, w i t h­

drawal of a notice of e l e c t i o n  requires the w r i t t e n  c o nsent of the 

corporation. In o r d e r  to be effective, w i t h d r a w a l  of a not i c e  of

e l e c t i o n  must be a c c o m p a n i e d  by the r e t u r n  to the c o r p o r a t i o n  of an

advance payment ma d e  to the s h a r e h o l d e r  as p r o v i d e d  in A S  10.06.578. 

If  a not i c e  of e l e c t i o n  is w ithdrawn, if the co r p o r a t e  a c t i o n  is 

rescinded, if a court d e t e r m i n e s  that the s h a r e holder is n o t  enti t l e d  

to the right to dissent, or if the sha r e h o l d e r  o t h e r w i s e  loses the 

right to dissent, the s h a r e h o l d e r  shall not have the right to receive 

payment for the shares and shall be r e i n s t a t e d  to all r i g h t s  as a 

sha r e h o l d e r  that w e r e  e f f e c t i v e  o n  the date of the c o m p l e t i o n  of the 

corporate action. The rights to w h i c h  the s h a r e h o l d e r  ia r e i n s t a t e d  

include int e r v e n i n g  p r e e m p t i v e  rights and the r ight to p a y m e n t  of a n  

intervening d i v i d e n d  o r  o t h e r  distribution. If a n  i n t e r v e n i n g  right 

has e x p i r e d  of if a d i v i d e n d  o r  d i s t r i b u t i o n  that is not i n  ca s h  has 

b e e n  completed, the c o r p o r a t i o n  m a y  elect to p a y  the s h a r e h o l d e r  the
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fair v a l u a  of the shares in cash at the value, as d etermined by the 

board, at the time of  the e xpiration o r  completion. The election to 

pay the value in c a s h  shall b e  without prejudice to a corporate p r o­

ceeding that has occurred in the interim.

(f) At the time of filing the notice of e l e c t i o n  to dissent, or 

within 30 days a f t e r  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 w hich payment is daisted. 

The corporation or  its transfer agent shall note conspicuously on the 

certificates that a notice of e l e c t i o n  has b e e n  filed, and shall 

return the certificates to the shareholder or to the p e r s o n  who 'sub­

mitted them on the shareholder's behalf. Unless a court, for good 

cause shown, otherwise directs, a shareholder w h o  fails to coaq>ly w i t h  

this subsection loses the right to dissent granted by this chapter, if 

the corporation gives w r i t t e n  notice that the right to dissent will be 

lost to the shareholder w i t h i n  45 days from the date that the s hare­

holder filed the notice of elec t i o n  to dissent. If the corporation 

fails to exercise this notice opti o n  in a timely manner, the s hare­

holder retains the right to dissent granted by  this chapter.

(g) When a certificate b e a r i n g  a notation affixed u n d e r  (f) of 

this section is transferred, the n e w  certificate must b e a r  a similar 

n o t a t i o n  and the n a a e  of the original dissenting holder of the shares. 

A  transferee of a n e w  certificate acquires only the rights in the 

corporation that the original d issenting shareholder h a d  at the tisM 

of transfer.

Sec. 10.06.578. O F F E R  A M D  P A YMENT TO D ISSENTING SHAREHOLDERS; 

CIRCUMSTANCES W H E R E  PROHIBITED, (a) Within 15 days after the e x­

pira t i o n  of the p e r i o d  w i t h i n  w h i c h  shareholders may file their notice 

of election to dissent u n d e r  AS 10.06.576, o r  w i t h i n  15 days aftar tha
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proposed corporate act i o n  ia coapleted, whichever ia later, the c o r p o­

ration or, in the case of a mer g e r  or consolidation, tha su r v i v i n g  or 

new corporation, shall mak e  a wr i t t e n  o ffer by certified ma i l  to each 

shareholder who has filed the notice of election, to p a y  the aaount 

the corporation estimates to b e  the fair value of the shares. The 

offer shall be aade at the saae price for each share to all disse n t i n g  

shareholders of the saae class, or if di v i d e d  into series, of the saae 

series.

(b) The offer required by (a) of this section shall be  a c c o a­

panied by a

(1) balance sheet of the corporation w h o s e  shares the 

dissenting shareholder holds; the date of the balance sheet shall be 

that of the aost recent balance sheet produced in the 12 aon t h s  before 

the offer;

(2) profit and loss stateaent or stateaents for at least 12 

months preceding the date of the balance sheet; if the c o r p o ration was 

not in existence dur i n g  the entire 12-aonth period p r e c e d i n g  the 

balance sheet required by  (1) of this section, then a profit and loss

stateaent for that p o r t i o n  of the 12-month period p r e c e d i n g  the b a l­

ance sheet during w h i c h  the corporation was in existenco;

(3) stateaent of the total nuaber of shares w i t h  respect to 

w h i c h  notices of e l e c t i o n  to dissent have bee n  received and the total 

nua b e r  of holders of these shares; and

(4) copy of this section and A S  10.06.580.

(c) If the corporate action has b e e n  coapleted the o f f e r  r e­

qui r e d  by (a) of this s e c t i o n  shall also be accoapanied by

(1) advance payaent to eac h  shareholder w h o  s u b aitted the 

share certificates to the c o r p o ration as provided in A S  10.06.576(f), 

of the aaount o f fered u n d e r  (a) of this section; o r
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(2) a atatement to a s h a r e h o l d e r  w h o  has not subsiitted the 

s h a r e  certificates that a d v a n c e  payment of the a m o u n t  o f f e r e d  u n d e r

(a) of  this s e c t i o n  will b e  ma d e  by  the c o r p o r a t i o n  p r o m p t l y  u p o n  

s u b m i s s i o n  of the certificates.

(d) If the corporate action has n o t  bee n  c o m p l e t e d  w h e n  the 

o f f e r  required by  (a) of this section is made, the a d v a n c e  p a yment or  

statement about the a d v a n c e  payment s hall b e  sent to e a c h  s h a r e h o l d e r  

e n t i t l e d  to the payment or  notice, a f t e r  c o m p l e t i o n  of the c o r porate 

action.

(e) The a d vance p a y m e n t  or st a t e m e n t  about t h e  a d vance p a yment 

shall include advice to the sha r e h o l d e r  that a c c e p t a n c e  of the p a yment 

does not c onstitute a w a i v e r  of the shar e h o l d e r ' s  right to dissent.

(f) The c o r p o r a t i o n  m a y  consider that a s h a r e h o l d e r  w h o  fails to 

m a k e  w r i t t e n  o b j e c t i o n  to the amount t e n d e r e d  u n d e r  (c)(1) of this 

s e c t i o n  or to submit shares in response to the s t a t e m e n t  sent u n d e r

(c)(2) of this s e c t i o n  w i t h i n  30 day s  of  the date the s t a tement w a s  

m a i l e d  has a g r e e d  that the amount o f f e r e d  r e p r e s e n t s  the fa i r  v a l u e  of 

the shares. T h e  s h a r e h o l d e r  shall ha v e  n o  interest in the shares or  

the outcome of  l i t i g a t i o n  b e g u n  u n d e r  A S  10.06.580.

(g) N o t w i t h s t a n d i n g  the other p r o v i s i o n s  of thi s  section, if the 

p aym e n t s  ot h e r w i s e  r e q u i r e d  by (c) and (d) of t h i s  s e c t i o n  or d e ­

term i n e d  in a c c o r d a n c e  w i t h  AS  1 0 . 06.580 w o u l d  b e  d i s t r i b u t i o n s  in  

v i o l a t i o n  of A S  10.06.358 - 10.06.365, o r  10.06.375, tha c o r p o r a t i o n  

m a y  not make a  d i s t r i b u t i o n  to a d i s s e n t i n g  s h areholder. In  that 

event, a c o r p o r a t i o n  that w o u l d  o t h e r w i s e  have t h e  p a yment o b l i g a t i o n  

u n d e r  (c) and (d) of this section or  A S  10.06.580 shall, i n  a d d i t i o n  

to complying w i t h  (a) a n d  (b) of this section, g i v e  w r i t t e n  n o t i c e  

w i t h i n  the time limits o f  (a) and (b) of  this s e c t i o n  to d i s s e n t i n g  

shareholders o f  its i n a b i l i t y  to m a k e  payment. The n o t i c e  s h a l l
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include

(1) a n  e x p l a n a t i o n  w h y  the c o r p o r a t i o n  is u n a b l e  to make 

the p a y m e n t s  o t h e r w i s e  r e q u i r e d  by this section;

(2) a st a t e m e n t  that a d i s s e n t i n g  s h a r e h o l d e r  has an  opt i o n

* to

(A) w i t h d r a w  the s h a r e holder's noti c e  of e l e c t i o n  to 

dissent, a n d  that the c o r p o r a t i o n  w i l l  cons i d e r  that the w i t h­

dr a w a l  w a s  m a d e  w i t h  the w r i t t e n  consent of the corporation; or

(B) r e t a i n  the status of a dissenter, and, if the
\

c o r p o r a t i o n  is liquidated, be s u b o r d i n a t e d  to the rights of the

creditors of  the corporation, but ha v e  rights s u p e r i o r  to the

n o n d i s s e n t i n g  shareholders, but if the c o r p o r a t i o n  is not liq­

uidated, r e t a i n  the right to be p a i d  u n d e r  (c) a n d  (d) of this 

se c t i o n  o r  A S  1 0 . 06.580 and the c o r p o r a t i o n  m u s t  satisfy the

o b l i g a t i o n  w h e n  the restri c t i o n s  o n  d i s t r i b u t i o n s  do not apply; 

a n d

(3) a  s t a tement that if the c o r p o r a t i o n  doe s  not receive 

the w r i t t e n  e l e c t i o n  p r o v i d e d  u n d e r  (2) of this s u b s e c t i o n  w i t h i n  60 

days a f t e r  n o t i c e  g i v e n  as requ i r e d  by this section, the c o r p oration 

wil l  cons i d e r  that the s h a r e h o l d e r  has w i t h d r a w n  the n o t i c e  of e l e c­

ti o n  u n d e r  ( 2 ) (A) of this subsection.

Sec. 10.06.580. A C T I O N  T O  D E T E R M I N E  V A L U E  OF  S H A R E S  U P O N  F AILURE 

T O  A C C E P T  C O R P O R A T E  OFFER, (a) If the cor p o r a t i o n  fails to m a k e  the 

o f f e r  r e q u i r e d  b y  AS  10.06.578(a) or  the sha r e h o l d e r  rejects the offer 

w i t h i n  the 30-day p e r i o d  s p e c i f i e d  in AS  10.06.578(f)

(1) the c o r p o r a t i o n  shall, w i t h i n  20 days a f t e r  the e x­

p i r a t i o n  of tha 30-day p e r i o d  s p e c i f i e d  in AS 10.06.578(f), file a 

p e t i t i o n  in t h a  court of the j u d i c i a l  dist r i c t  w h e r e  the regis t e r e d  

o f f i c e  of the c o r p o r a t i o n  ia located, r e q u e s t i n g  that the fair v a l u e
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of the shares be determined; if, in the case o f  a merger or consolida­

tion, the surviving or n e w  corporation is a f o r e i g n  corporation w i t h­

out a registered office in the state, the p e t i t i o n  shall be filed in 

the judicial district w h e r e  the registered office of the domestic 

corporation was last located; or

(2) if the corporation fails to institute a proceeding as 

p rovided in this section, a dissenting s h a r e h o l d e r  may institute a 

p roceeding in the name of the corporation; if a dissenting shareholder 

does not institute a proce e d i n g  within 30 d a y s  after the expiration of 

the 20-day period granted the corporation u n d e r  (1) of this subsec­

tion, tha dissenter loses the dissenter's rights unless the superior 

court, for good cause shown, otherwise directs.

(b) All dissenting shareholders who h a v e  rejected the corporate 

offer extended under AS 10.06.578(a), w h e r e v e r  residing, shall be made 

parties to the proceeding as an action a g ainst their shares quasi in 

rem. The corporation shall serve a copy of  the complaint in the 

proceeding on each disse n t i n g  shareholder w h o  is a resident of this 

state in the manner p r o v i d e d  by the A l a s k a  R u l e s  of Civil Procedure, 

and on each nonresident dissenting sha r e h o l d e r  either by  certified 

mail and publication, or in another mann e r  permitted by law. The 

Jurisdiction of the court shall be plenary a n d  exclusive. A  d i ssent­

ing shareholder who is a party to the p r o c e e d i n g  is entitled to j u d g­

ment against the corporation for the amount d etermined under (c) of 

this section to be the fai r  value of the shares of that shareholder.

(c) The court shall determine wh e t h e r  a dissenting shareholder 

who is a party to the court action is e n t i t l e d  to receive payment for 

the shareholder's shares. If the c o r p o r a t i o n  does not request a 

determination, or if the court finds that a  d issenting shareholder is 

entitled to a determination, the court shall astablish tha value of
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the share*; for the purposes of this section, the value shall be th* 

fair v alue at the close of business on the d a y  before th* date on  

which th* vote was taken approving the prop o s e d  corporate action. In 

fixing the fair value of the shares, the court shall consider th* 

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 o n  the q u e s­

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 th* 

rat* the court finds to be fair and equitable, from the date on w hich 

the prop o s e d  corporate action vote was taken to the date of payment. 

In determining th* rate of interest, the court shall consider all 

relevant factors, including the rate of interest that the corporation 

w ould ha v e  had to pay to borrow money during the pend e n c y  of th* 

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 b e a r  its o w n  costs and 

expenses, including the fees and expenses of its counsel a n d  of any 

experts employed by it. Notwithstanding tha foregoing, th* court may, 

in its discretion, apportion and assess all o r  part of th* costs, 

expenses, and fees incurred by th* corporation against on* or  more of 

the dissenting shareholders who are parties to the proceeding, if th*
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1 court finds that a refusal to a c c e p t  the c o r p o r a t e  o f f e r  was arbi-

2 trary, v exatious, or  ot h e r w i s e  in  b a d  faith. The court nay, in its

3 discretion, a p p o r t i o n  a n d  assess all or a p a r t  of the costs, expenses,

4 a n d  fees i n c u r r e d  by  one or  mor e  of  the d i s s e n t i n g  s h a r e h o l d e r s  w h o

5 a r e  parties to  the p r o c e e d i n g  a g a i n s t  the c o r p o r a t i o n  i f  the court

6 finds that

7 (1) the fair v a l u e  o f  the s h a r e s  m a t e r i a l l y  exceeds the

8 amount that t h e  c o r p o r a t i o n  o f f e r e d  to pay;

9 (2) an o f f e r  or  r e q u i r e d  a d v a n c e  p a y m e n t  w a s  not mad e  by

10 the c o r p o r a t i o n  as p r o v i d e d  in A S  10.06 . 5 7 8 ;

11 (3) the c o r p o r a t i o n  f a i l e d  to i n s t i t u t e  the special pro-

12 c eeding w i t h i n  the p e r i o d  s p e c i f i e d  u n d e r  (a) of this section; or

13 (4) the a c t i o n  of the c o r p o r a t i o n  in c o m p l y i n g  w i t h  its

14 obl i g a t i o n s  as p r o v i d e d  in  this c h a p t e r  w a s  arbitrary, vexat i o u s ,  o r

15 o t h erwise i n  b a d  faith.

16 (f) U n l e s s  p r o h i b i t e d  b y  A S  10.0 6 . 5 7 8 ( g ) ,  w i t h i n  6 0  days a f t e r

17 the final d e t e r m i n a t i o n  of the p r o c e e d i n g ,  the c o r p o r a t i o n  shall p a y

18 to each d i s s e n t i n g  s h a r e h o l d e r  w h o  is a p a r t y  the amo u n t  d e t e r m i n e d

19 u n d e r  (e) of  this s e c t i o n  in e x c h a n g e  f o r  the s u r r e n d e r  of the certif-

20 icate r e p r e s e n t i n g  the d i s s e n t e r ' s  s h ares. U p o n  p a y m e n t  of  the Judg-

21 ment, the d i s s e n t i n g  s h a r e h o l d e r  c e a s e s  to  hav e  a n  i n t e r e s t  in the

22 s h a r e s .

23 Sec. 10.06.582. STATUS O P  S H A K E S  A C Q U I R E D  F R O M  D I S S E N T I N G  SHARE-

24 HOLDERS. Sha r e s  a c q u i r e d  b y  a  c o r p o r a t i o n  u n d e r  A S  10.06.578 a n d

25 10.06.580 s hall be h e l d  and d i s p o s e d  o f  b y  the c o r p o r a t i o n  as o t h e r

26 shares r e a c q u i r e d  u n d e r  A S  10.06.388, e x c e p t  that, i n  t h e  case of a

27 m e r g e r  o r  consolidation, they s h a l l  b e  h e l d  and d i s p o s e d  of as the

28 ' p l a n  of m e r g e r  or  c o n s o l i d a t i o n  m a y  o t h e r w i s e  provide.

29 A R T I C L E  9. D I S S O L U T I O N .
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Sac. 10.06.SOS. V O L U N T A R Y  D I S S O L U T I O N  B T  V OTE, WRITTEN C O NSENT

O r  S H A H S ,  O R  E L E C T I O N  OF  T H E  BOARD, (a) A  c o r p o r a t i o n  aay olect

v o l u n t a r i l y  to w i n d  u p  and d i a a o l v a  By

(1) tha v o t a  of aharaholdara t a k a n  at a  apaeial or annual

■aating w i t h  notica u n d a r  A S  10.06.410 to a a c h  a h a r a h o l d a r  antitlad to 

vot a  at t h a  a e e t i n g  a n d  at a t i n g  that the p u r p o a e ,  or one of  tha pur- 

poaaa, of  the a a a t i n g  ia to c o n a i d a r  appr o v a l  of  v o l u n t a r y  d l a a o l u t i o n  

of the corporation; at the a a a t i n g  tha e l e c t i o n  to v o l u ntarily d i a­

aolva ia a d o p t e d  u p o n  re c e i v i n g  tha a f f i r a a t i v e  v o t a a  of two-thirda or  

a o r e  of t h a  aharaa of the c o r p o r a t i o n  e n t i t l e d  to vota, unlaaa any 

claaa of ahar a a  ia e n t i t l e d  to vo t a  aa a  claaa, in w h i c h  caaa tha 

e l e c t i o n  ia adopted u p o n  rec e i v i n g  tha a f f i r a a t i v e  vote of two-third8 

o r  aora of  the aharaa of e a c h  claaa e n t i t l e d  to v o t e  aa a  claaa a n d  of 

t w o - t h i r d a  o r  aor a  of the aharaa e n t i t l e d  to v o t e ;  or

(2) w r i t t e n  coneent of the aharaa t a k a n  without a a e e t i n g

(AS 10.06.423).

(b) T h e  fol l o w i n g  c o r porationa aiay elect b y  approval of the 

b o a r d  to w i n d  up a n d  diaaol va a cor p o r a t i o n  that haa:

(1) b e e n  a d j u d i c a t e d  bankrupt;

(2) d i a p o a a d  of all of ita aaaata a n d  haa not conducted any 

buai n e a a  f o r  a p e r i o d  of five ygara iaa a d i a t e l y  p r e c e d i n g  tha a d o p t i o n  

of tha r e a o l u t i o n  to  diaa o l v a  tha corporation; a n d

(3) i a a u a d  no  aharaa.

Sac. 10.06.608. C E R T I F I C A T E  O F  ELECTION: CONTENTS, SIGNING,

V E R I F I C A T I O N  A N D  FILING, (a) A  cor p o r a t i o n  th a t  haa e l e c t e d  to w i n d  

u p  and d i a a o l v a  a h a l l  ieaadiataly file a  c e r t i f i c a t e  e v idencing tha 

e l e c t i o n  aa p r o v i d e d  in  thia aaction.

(b) T h a  cartificata ahall ba  a a  officara' cartificata or  a hall 

b a  a i g n e d  a n d  v e r i f i e d  by  at leaat a  n a j o r i t y  o f  tha diractora t h a n  in

196 -102- SB0306e



*

2

2

2

2

2

2

2

2

offica, by ona or aora aharaholdara authorized to do  ao by tha ahara­

holdara holding aharaa r e p resenting 50 parcant or a o r a  of tha voting 

powar, or by tha officar or ahareholder daaignatad in tha written 

conaent and ahall aat out

(1) tha naae of tha corporation, tha naaaa and addraaaaa o f  

ita officara u nder AS 10.06.483, tha naaaa and addraaaaa of ita dirac- 

tora, and tha atataaent that tha corporation haa elected to wind up 

and diaaolva;

(2) tha nuaber of aharaa v o t i n g  for the election if tha

election waa aad e  by the vote of ahareholdera and a  atataaent that the 

e l e c t i o n  waa aade by ahareholdera repreaenting at leaat two-thirda of 

the voting power under AS 10.06.605(a)(1);

(3) a copy of the w r i t t e n  conaent aigned by all ahare­

holdera of the corporation if the election waa autde by the written 

conaent of the aharea;

(4) circuaatancea ahowing the corporation to be w i t h i n  one 

of the categoriea described in  AS 10.06.605(b) if the election was

autde by the board under that subsection.

(c) A n  original and a n  exact copy of the certificate conforaing

to (b) of this section ahall b a  delivered to the coaaissioner for

processing according to A S  10.06.910.

Sec. 10.06.610. C E R T IFICATE OF REVOCATION O F  ELECTION: CONTENTS, 

SIGNING, VERIFICATION, A N D  FILING, (a) A  voluntary election to wind 

u p  and dissolve under AS  10.06.605 a a y  be  revoked before distribution 

of  assets by an election to revoke aad e  in the saae aanner aa an e l e c­

t i o n  under A S  10.06.605. A  certificate evidencing the election to 

revoke shall be aigned, verified, and filad in the aanner prescribed 

i n  AS 10.06.608.

(b) The certificate shall set out
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(1) that th* c o r p oration haa r e v o k e d  its e l e c t i o n  to w i n d  

u p  a n d  dissolve;

(2) that no assets have b e e n  d i s t r i b u t e d  as a result of the

election;

(3) the num b e r  of shares v o t i n g  for the revoc a t i o n  and the 

total nuaber of  o u t s tanding shares the h o l d e r s  of w h i c h  we r e  enti t l e d  

to v o t e  on  the revocation, if the e l e c t i o n  to revoke w a s  a a d e  b y  the 

v o t e  of  shareholders;

(4) a  copy of  the w r i t t e n  consent signed by all s h a r e­

hol d e r s  of the c o r p orati on if the e l e c t i o n  to revoke was a a d e  by the 

w r i t t e n  consent of  the shares;

(3) the resolution of the b o a r d  if the e l e c t i o n  to revoke 

w a s  a a d e  by the board.

Sec. 10.06.613. EFFE C T  OF C E R T I F I C A T E  O F  R EVOCATION OF  ELECTION. 

R e v o c a t i o n  of a  v o l untary dis s o l u t i o n  p r o c e e d i n g  is e f f ective u p o n  

compliance w i t h  AS 10.06.610 and the c o r p o r a t i o n  a a y  a gain carry on  

its business.

Sec. 10.06.615. C O MMENCEMENT A N D  C O N D U C T  OF V O L U N T A R Y  P R O C E E D­

INGS F O R  W I N D I N G  UP; CESSATION O F  BUSINESS; NOTICE. (a) V o l u n t a r y  

proceedings f o r  winding u p  the c o r p o r a t i o n  coaaence u p o n  the r e s o l u­

ti o n  of shareholders or  directors of the c o r p oration e l e c t i n g  to w i n d  

u p  a n d  dissolve, or u p o n  the filing w i t h  the corporation of a  w r i t t e n  

consent of the shareholders.

(b) If a  v o l untary  proce e d i n g  for w i n d i n g  up  has coananced, the 

b o a r d  shall continue to act as a b o a r d  a n d  has powers as p r o v i d e d  in

(c) of this s e c t i o n  to w i n d  up  a n d  settle its affairs, b o t h  b a f o r a  and 

a f t e r  the f i l i n g  of the certificate of dissolution.

(c) If a  voluntary proce e d i n g  for w i n d i n g  up  haa c o a a e n c e d , tha 

corporation shall cease to carry o n  b u s i n e s s  except to the exteat
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n e c e s s a r y  for tho b e n e f i c i a l  w i n d i n g  u p  of its b u s i n e s s  a n d  except 

d u r i n g  the p e r i o d  the b o a r d  co n s i d e r s  n e c e s s a r y  to p r e s e r v e  the c o r p o­

ration's goodwill or g o i n g - c o n c e m  v a l u e  p e n d i n g  a sale o f  its b u s i­

ness o r  assets, i n  w h o l e  o r  in part. T h e  b o a r d  shall g i v e  w r i t t e n  

not i c e  of the c o m m e n c e m e n t  of the p r o c e e d i n g  f o r  v o l u n t a r y  w i n d i n g  u p  

by m a i l  to all s h a r e h o l d e r s  and all k n o w n  c r e ditors a n d  claimants 

w h o s e  addresses a p p e a r  o n  the r e cords of the corpor a t i o n .  It is 

un n e c e s s a r y  to giv e  n o t i c e  to s h a r e h o l d e r s  w h o  v o t e d  i n  f avor of 

w i n d i n g  u p  and d i s s o l v i n g  the corporation.

Sec. 10.06.618. J U D I C I A L  S U P E R V I S I O N  OF W I N D I N G  UP; P E T I T I O N  A N D  

NOTICE; O R D E R  P R O T E C T I N G  S H A R E H O L D E R S  A N D  CREDITORS. I f  a c o r p o r a t i o n  

is in  the p r o c e s s  of v o l u n t a r y  w i n d i n g  up, a court, u p o n  t h e  p e t i t i o n  

of the corporation, a  f i v e - p e r c e n t  shareholder, or  t h r e e  or  mor e  

creditors, and u p o n  n o t i c e  to the c o r p o r a t i o n  and to o t h e r  p e r s o n s  

i n t e r e s t e d  in the c o r p o r a t i o n  as s h areholders and c r e d i t o r s  as the 

court m a y  order, m a y  take j u r i s d i c t i o n  over the v o l u n t a r y  w i n d i n g - u p  

p r o c e e d i n g  if it a p p ears n e c e s s a r y  f o r  the p r o t e c t i o n  of  any p a r t i e s  

in interest. T h e  court, if it a s s u m e s  Jurisdiction, m a y  m a k e  orders 

as to any and all m a t t e r s  c o n c e r n i n g  the w i n d i n g  u p  of t h e  a f f a i r s  of 

the c o r p o r a t i o n  a n d  for the p r o t e c t i o n  of its s h a r e h o l d e r s  and c r e d i­

tors of the corporation.

Sec. 10.06.620. A R T I C L E S  O F  D I SSOLUTION: CONTENTS. If a c o r p o­

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

m a j o r i t y  of the d i r e c t o r s  t h e n  i n  o f f i c e  shall si g n  a n d  v e r i f y  a r t i­

cles of  d i s s o l u t i o n  s t a t i n g  that

(1) the c o r p o r a t i o n  has b e e n  c o m p l e t e l y  w o u n d  up;

(2) its k n o w n  d e b t s  a n d  liabilities h a v e  b e e n  a c t u a l l y  

paid, or a d e q u a t e l y  p r o v i d e d  f o r  u n d e r  AS  10.06.668, o r  p a i d  o r  ada- 

q u a t e l y  p r o v i d e d  for as far as the assets o f  the c o r p o r a t i o n  permit,
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o r  that it h a s  incurred n o  k n o w n  debts or liabilities; if there are 

k n o w n  debts o r  lisbilities for w h i c h  adequate pr o v i s i o n  for p a yaent 

h a s  b e e n  aade, the a r t i c l e s  of d i s s o l u t i o n  shall state w h a t  p r o v i s i o n  

h a s  be e n  aade, setting o u t  the naae and address of t h e  corporation, 

person, or governmental a g e n c y  that has assuaed or g u a r a n t e e d  payaent, 

o r  the nasw a n d  address of  the depositary w i t h  which d e p o s i t  has b e e n  

a a d e  and s u c h  other i n f o r a a t i o n  as n a y  be necessary to enable the 

creditor or  o ther p e r s o n  to w h o m  payaent is to be a a d e  to app e a r  and 

cl a i a  payaent of the d e b t  or  liability;

(3) its k n o w n  assets have b e e n  distributed to shareholders, 

or, if there are no shareholders, to persons entitled t o  the assets, 

o r  wholly applied or d e p o s i t e d  on  account of its d ebts a n d  liabilities 

o r  that it acquired n o  k n o w n  assets;

(4) the c o r p o r a t i o n  is dissolved.

Sec. 10.06.623. F I L I N G  OF ARTICLES O F  DISSOLUTION. A n  o r i g i n a l  

a n d  an exact copy of the articles of dissolution shall be  d e l i v e r e d  to 

the coaaissioner for p r o c e s s i n g  ac c o r d i n g  to AS 1 0 . 06.910 and for 

' issuance of  a  c e r t ificate of dissolution.

Sec. 10.06.625. E F F E C T  O F  C E R T IFICATE OF DISSOLUTION. U p o n  the 

issuance of  a c e r t ificate of dissolution, the existence o f  the c o r p o­

ration ceases, except f o r  the purpose of suits, o t h e r  procee d i n g s ,  and 

appropriate corporate a c t i o n  by shareholders, directors, and offi c e r s  

as provided in this chapter.

Sec. 10.06.628. I N V O LUNTARY DISSOLUTION BY  V E R I F I E D  COMPLAINT; 

FILING; I N TERVENTION B Y  SHAREHOLDER O R  CREDITOR. (a) A  v e r i f i e d  

coaplaint for inv o l u n t a r y  d i s s o l u t i o n  of a  c o r p oration o n  any o f  the 

grounds specified i n  (b) of this se c t i o n  a a y  be f i l e d  i n  the s u p e r i o r  

court by t h e  fo l l o w i n g  persons:

(1) o n e - h a l f  or  s w r e  of the directors i n  office;
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1 (2) a shareholder or  shareholders who hold aharaa repre-

2 sentIng not laaa than 33-1/3 parcant of tha total nuabar of outstand-

3 ing aharaa, aaauaing converaion of praferrad aharea convertible into

4 coaaon aharaa, or  of tha outatanding coaaon aharea, or of the equity

5 of tha corporation, exclusive of aharaa owned by  peraona w h o  have

6 personally participated in any of the transactions enuaerated in

7 (b)(4) o f  thia aaction;

8 (3) a ahareholder if the ground for dis s o l u t i o n  is that the

9 period for w h i c h  the corporation was forned has t erainated without

0 extension; or

1 (4) another person expressly authorized to do so in the

2 articles.

3 (b) The grounds for involuntary dissolution are:

4 (1) tha corporation has abandoned its business for aore

5 than ona yaar;

6 (2) the corporation has an even nuaber of directors who are

7 equally divided and cannot agree as to tha aanageaent of its affaira,

8 ao that its business can no longer be conducted to advantage or so

L9 that there ia danger that ita property and business will be iopaired

20 or lost, and the holders of the voting shares of the corporation are

21 so divided into factions that they cannot elect a board consisting of

22 an u n e v e n  nuaber;

23 (3) there is internal dissension and two or  a o r e  factions

24 of shareholders in the corporation are so deadlocked that its business

25 can no  longer be  conducted w i t h  advantage to its shareholders, or  the

28 shareholders ha v e  failed at two consecutive annual aeetings at which

27 all vot i n g  power was exercised to elect successors to directors whose

28 terns have expired or would h a v e  expired upon elect i o n  of thair suc-

29 c e s s o r s ;
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(4) those in control of the c o r p o r a t i o n  have b e e n  guilty of 

or h a v e  knowingly countenanced persistent and pe r v a s i v e  fraud, mis- 

a a n a g e a e n t  o r  abuse of au t h o r i t y  or persi s t e n t  unfai r n e s s  toward 

shareholders, or the property of the c o r p o r a t i o n  is b e i n g  m i s a p p l i e d

or w a s t e d  by its directors or  officers;

(5) in  the case of any cor p o r a t i o n  w i t h  35 o r  fewer s h a r e­

holders of record, liquid ation is reasonably ne c e s s a r y  for the p r o t e c­

tio n  of the rights o r  interests of the c o a p laining sha r e h o l d e r  or 

shareholders; or

(6) the period for w h i c h  the cor p o r a t i o n  w a s  for m e d  has

t e rainated without extension.

(c) Before the trial of the acti o n  a sha r e h o l d e r  or cred i t o r  of 

the corporation m a y  intervene.

(d) For purposes of this section, "shareholder" includes a b e n e­

ficial owner of shares who has e n tered into an  agreement u n d e r  AS  10.- 

06.425.

Sec. 10.06.630. AVOI D I N G  D I S S O L U T I O N  B Y  V E R I F I E D  COMPLAINT; 

P U R C H A S E  OF PLAINTIFF'S SHARES; D E T E R M I N A T I O N  OF  F A I R  VALUE; STAY; 

APPRAISAL; AWARD; APPEAL, (a) Subject to a contrary p r o v i s i o n  in the 

articles of incorporation, in  a suit for involuntary d i s s o l u t i o n  u n d e r  

AS  10.06.628 the corporation or, if it does not elect to purchase, the 

ho l d e r s  of 50 p e rcent or m o r e  of  the v o t i n g  p o w e r  of the corporation, 

the "purchasing p a r t i e s” a a y  a void the d i s s o l u t i o n  of the cor p o r a t i o n  

a n d  the appointment of a r e c e i v e r  by p u r c h a s i n g  for c a s h  the shares 

o w n e d  by the plaintiffs, the "moving part i e s "  at their fair value. 

The fair value shall be d e t e r m i n e d  on  the basis of the liquidation 

value, taking into account the pos s i b i l i t y  of  sale of the entire 

busi n e s s  as a g o i n g  c o nce rn in a  liquidation. The e l e c t i o n  of the 

corporation to purchase m a y  be made b y  the appr o v a l  of  the o u t s t a n d i n g

c
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shares e x c l u d i n g  shares h e l d  by the m o v i n g  parties.

(b) If t h e  p u r c h a s i n g  p a rties elect to p u r c h a s e  the shares owned 

by the aioving p a r t i e s ,  a n d  are unable to agree w i t h  t h e  m o v i n g  p a rties 

u p o n  t h e  fair v a l u e  of the shares, and give bon d  w i t h  sufficient 

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

fees, o f  the m o v i n g  p a r t i e s  if the expe n s e s  are r e c o v e r a b l e  u n d e r  (c) 

of t h i a  section, the court u p o n  a p p l i c a t i o n  of the p u r c h a s i n g  p a rties 

shall sta y  the w i n d i n g  u p  a n d  d i s s o l u t i o n  p r o c e e d i n g  a n d  shall p r o c e e d  

to a s c e r t a i n  a n d  fix the fai r  v a l u e  of the shares o w n e d  by the m o v i n g  

p a r t i e s .

(c) The c o u r t  s hall appoint three d i s i n t e r e s t e d  appra i s e r s  to 

a p p r a i s e  the f a i r  v a l u e  of the shares o w n e d  by the m o v i n g  parties, and 

s h a l l  m a k e  an o r d e r  r e f e r r i n g  the m a t t e r  to the a p p r a i s e r s  for the 

p u r p o s e  of a s c e r t a i n i n g  the v a l u e  of the shares. The o r d e r  shall 

p r e s c r i b e  the t i m e  and m a n n e r  of p r o d u c i n g  evid e n c e  if evid e n c e  is 

required. T h e  a w a r d  of the appra i s e r s  or  of a m a j o r i t y  of the a p­

pr a i s e r s ,  w h e n  c o n f i r m e d  b y  the court, is final a n d  c onclusive u p o n  

all parties. T h e  court s hall e nter a decr e e  that p r o v i d e s  in  the 

a l t e r n a t i v e  f o r  w i n d i n g  u p  and d i s s o l u t i o n  of the c o r p o r a t i o n  unless 

p a y m e n t  is m a d e  f o r  the shares w i t h i n  the tine s p e c i f i e d  by the d e­

cree. If the p u r c h a s i n g  pa r t i e s  do not m a k e  p a y m e n t  for the shares 

w i t h i n  the t i a e  speci f i e d ,  judgment shall be e n t e r e d  ag a i n s t  the

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

a s w u n t  of t h a  expenses, in c l u d i n g  atto r n e y  fees, of the m o v i n g

part i e s .  ■ A  s h a r e h o l d e r  a g g r i e v e d  by  the act i o n  o f  the court m a y

a p p e a l .

(d) If t h e  p u r c h a s i n g  p a rtias d e s i r a  to p r a v e n t  tha w i n d i n g  u p  

a n d  dissol u t i o n ,  th e y  shall pay to the m o v i n g  p a r t i e s  the v a l u e  of 

t h e i r  shares as p r o v i d e d  u n d e r  this s e c t i o n  less a n  a l l o w a n c e  for tha
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costs o f  tho appraisal as tho court shall deteraine. I n  tho caso of 

a n  appoal, the p u r c h a s i n g  p a r t i o s  shall p a y  to  tho a o v i n g  parties tho 

v a l u o  o f  tha shares a n d  costs of  appraisal as f ixed o n  appoal. On  

r e c e i v i n g  payaent or  tho t e n d e r  of  payaent as d e t e r a i n e d  by the court, 

..the a o v i n g  parties shall t r a n s f e r  their shares to  the p u r c h a s i n g  par* 

ties.

(e) For the purp o s e s  o f  this section, "shareholder" includes a 

b e n e f i c i a l  owner of shares w h o  has entered i n t o  an  agreeaent under 

A S  10.06.425.

Sec. 10.06.633. I N V O L U N T A R Y  D I S S O L U T I O N  BY T H E  C0TMISSI0NER: 

GROUNDS, PROCEDURE, REINST A T E M E N T ,  (a) A  c o r p o r a t i o n  n a y  be  die* 

solved involuntarily by the c o a a i s s i o n e r  if

(1) the c o r p o r a t i o n  is delinquent s i x  nonths in filing its 

b ien n i a l  report o r  in p a y i n g  a license f i l i n g  fee or penalty;

(2) the c o r p o r a t i o n  has failed f o r  30 days to appoint and

a a i n t a i n  a registered agent in  the state;

(3) the c o r p o r a t i o n  has failed f o r  30 days after change of

its r egistered office o r  r e g i s t e r e d  agent to file in the office of the

c oaais s i o n e r  a stateaent of  the change;

(4) the c o r p o r a t i o n  has failed f o r  two years to coaplete

d i s s o l u t i o n  u n d e r  a c e r t i f i c a t e  of e l e c t i o n  u n d e r  AS 10.06.608 to d i s­

solve;

(5) a  v a c a n c y  o n  tha b oard of t h a  c o r p o ration is not filled 

w i t h i n  six nonths or tha n e x t  annual aaat i n g ,  w h i c h e v e r  occurs first;

(6) a a i s r a p r a s e n t a t i o n  of n o t a r i a l  facts has b a a n  aad a  in 

tha application, raport, affidavit, or o t h a r  docuaant subaitted undar 

this chapter;

(7) tha corporation is 90 days delinquent in filing notice 

of change of aa officer, director, alian affiliate, or five parcant
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shareholder, as required by this chapter; or

(8) the corporation is controlled by a person who wilfully 

fails to comply with AS 10.06.155 w i t h i n  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 written notice of its 

delinquency, failure, or noncompliance by certified mail addressed to 

its registered office, registered agent, president, or secretary at 

the last k n o w n  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 w r i t t e n  request for a hearing before the commis­

sioner or fails to correct the asserted neglect, omission, d e l i n­

quency, or noncompliance it may be dissolved under (d) of this s e c­

tion.

(c) If, following a hearing, the commissioner determines the 

presence of neglect, omission, delinquency, or noncompliance providing 

grounds for involuntary dissolution u n d e r  this section, the corpora­

ti o n  may appeal to the superior court by filing w i t h  the clerk of the 

court a notice of appeal setting out a copy of the notice g iven by the 

commissioner under (b) of this section together with a copy of a 

timely dem a n d  for a hearing by the corporation, and a copy of an 

affirmation by the commissioner of a n  intention to dissolve under (d) 

of this section. The matter shall be tried de novo by the superior 

court, and the court shall either s u stain the commissioner or direct 

the commissioner to take action the court considers proper.

(d) If a corporation has g iven cause for involuntary dissolution 

a n d  has failed to correct tha neglect, omission, delinquency, o r



noncompliance aa provided in thia aection, and t h e r e  h a a  bee n  no order 

of the aupe r i o r  court, the commiaaioner ahall d i a a o l v e  the cor p o r a t i o n  

by iaauing a certificate of involuntary d i a a o l u t i o n  containing a 

atatement that the corporation haa b e e n  diaaolved, the date, and the 

reaaon for w h i c h  it waa diaaolved. The original c e r t i f i c a t e  of d i a a o­

lution ahall be placed in  the department filea a n d  a c o p y  of it m a i l e d  

to the cor p o r a t i o n  at ita regiatered office or in  car e  o f  ita regis- 

tered agent, preaident, o r  aecretary at the la8t k n o w n  addreaa, aa 

ahown by the recorda of the commiaaioner. U p o n  the i a a u a n c e  of the 

certificate of involuntary diaaolution the e x i a t e n c e  of the c o r p o r a­

tion ceaaea, except aa otherwiae p r o v i d e d  in thia aection, and ita 

name shall be available to and may be adopted by  a n o t h e r  cor p o r a t i o n  

no leaa than aix months after the dissolution.

(e) A  corporation dissolved u n d e r  thia s e c t i o n  m a y  be r e instated 

wit h i n  two years from the date of the c e r t ificate of  i n v o l u n t a r y  d i s­

solution if it is established to the s a t i s f a c t i o n  of  t h e  c o m missioner 

that in fact there waa n o  cause for the disso l u t i o n ,  o r  if the n e­

glect, omission, delinquency, or nonc o m p l i a n c e  r e s u l t i n g  in d i s s o­

lution haa bee n  corrected and payment mad e  of d o u b l e  t h e  amount d e l i n­

quent a long w i t h  the amount the cor p o r a t i o n  w o u l d  h a v e  p a i d  had it not 

bee n  di s s o l v e d  during the two-year period. R e i n s t a t e m e n t  m a y  not be 

a u thorized if the same o r  a deceptively s i m i l a r  corpo r a t e ,  reserved, 

or regiatered name is currently o n  file w i t h  t h e  c o m m i s s i o n e r ,  unless 

the cor p o r a t i o n  being reinstated amends its a r t i c l e s  o f  i n c o r poration 

to change its name to conform w i t h  the p r o v i s i o n s  of  thi s  chapter.

(f) N o t h i n g  in this aection relieves a c o r p o r a t i o n  r e instated 

under this s ection from penalty or  forfeiture of  its p o w e r s  in a case 

of failure to p a y  subsequently accruing licenses a n d  taxes i m posed by 

a law of the state.
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(g) A n  a c t i o n  ar i s i n g  out of a c o n t r a c t  a s s i g n e d  by a c o r p o r a­

t i o n  d i s s o l v e d  u n d e r  this s e c t i o n  stay be  b r o u g h t  in the nasie of the 

aa a i g n e e .  The fact of a ssignment a n d  of p u r c h a s e  by  the p l a i n t i f f  

s h a l l  b e  set out i n  the complaint or  o t h e r  process. The d e fense m a y  

a v a i l  its e l f  of any d e fense the d e f e n s e  m i g h t  h a v e  a v a i l e d  its e l f  of 

in  a suit u p o n  the c laim by the c o r p o r a t i o n  h a d  it not b e e n  d i s s o l v e d  

u n d e r  this section.

(h) S e rvice of process o n  a c o r p o r a t i o n  d i s s o l v e d  u n d e r  this 

s e c t i o n  shall be  m a d e  in the same m a n n e r  p r e s c r i b e d  by law as if the 

c o r p o r a t i o n  h a d  not b e e n  dissolved.

Sec. 10.06.635. C O M M I S S I O N E R ' S  A U T H O R I T Y  TO  B R I N G  A C T I O N  F O R  

I N V O L U N T A R Y  DISSOLUTION; GROUNDS; RELIEF. (a) In a d d i t i o n  to o t h e r  

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

b y  a  d e c r e e  of the supe r i o r  court in  an  a c t i o n  filed by the c o m m i s­

s i o n e r  w h e n  it is e s t a b l i s h e d  that the c o r p o r a t i o n  has

(1) p r o c u r e d  its c e r t i f i c a t e  of  inco r p o r a t i o n  t h r o u g h

fraud;

(2) c o n t i n u e d  to e x c e e d  o r  a b u s e  the au t h o r i t y  c o n f e r r e d  

u p o n  it by law;

(3) se r i o u s l y  v i o l a t e d  a s t a t u t e  r e g u l a t i n g  corporations;

o r

(4) v i o l a t e d  a p r o v i s i o n  of law b y  a n  act or default that 

u n d e r  the law is a gro u n d  for f o r f e i t u r e  of  c o r porate existence.

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

as it c o n siders J u s t  and expedient. T h e  c o u r t  also M y  a p p o i n t  a

r e c e i v e r  u n d e r  A S  10.06.643 f o r  w i n d i n g  u p  the affairs of the c o r p o r a­

t i o n  o r  M y  o r d e r  that the c o r p o r a t i o n  b e  w o u n d  up  by  its b o a r d  s u b­

j e c t  to the s u p e r v i s i o n  of the court.

Sec. 10.06.638. JURISDICTION A N D  PROCESS P 0 R  COWIISSIONER'S



1 ACTION, (a) A n  action for tha involuntary d i a a o l u t i o n  of a corpo-

2 ration undar A S  10.06.633 ahall ba c o m M n c e d  by tha coaaissioner in

3 tha auparior court.

4 (b) S u m m o n s  ahall iaaua and be aervad aa in civil actiona. If

5 no ragiatarad agent or office ia found to aerva, t h a  comaiissioner

6 ahall p u b l i a h  not i c e  as in civil cases in a n e w s p a p e r  published in  the

7 Judicial d i s t r i c t  where the registered offica of tha corporation is

8 situated, c o n t a i n i n g  a notice of tha pendency of the action, the title

9 of tha court, tha title of the action, and the date o n  or after which

10 default may b a  entered. The commissioner m a y  include in one notice

11 the names of a n y  number of corporations against w h i c h  actions are

12 pending in the saae court.

13 (c) T h e  commissioner shall mail a cop y  of t h e  notice to an

14 office of t h a  corporation, if one is known, w i t h i n  10 days a f t e r  the

15 first p u b l i c a t i o n  of the notice.

16 (d) N o t i c e  shall be published at leaat once e a c h  week for two

17 successive weeks, and the first publication may b e g i n  after the sum-

18 aons haa b e e n  returned.

19 (e) U n l e s s  a corporation is served w i t h  ausimon8, a default nay

20 not ba t a k a n  against the corporation e a r l i e r  than 30 days a f t e r  the

21 first p u b l i c a t i o n  of notice.

22 Sec. 10.06.640. A P P O INTMENT OF PRO V I S I O N A L  DIRECTOR: DEADLOCK.

23 (a) If tha ground for tha complaint for inv o l u n t a r y  d i s s olution of

24 the c o r p o r a t i o n  is a dead lock i n  tha b o a r d  aa sat out in A S  10.06.-

25 628(b)(2), tha court nay appoint a provisional diractor.

26 (b) A  provisional d ira c t o r  s)iall b a  a n  i p p artial parson, who is

27 neithpr a s h a r eholder nor a  creditor of tha corporation, n o r  related

28 according to tha common law by  consanguinity or Affinity w i t h i n  tha

29 third d e g r e e  to a diractor of tha corporation o r  to  a Judge of the
r'--
L .
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court by which the provisional dire c t o r  is appointed. A  provisional 

d i r a c t o r  has all tha rights and powers of a diractor until the d e a d­

lock i n  tha board is broken or until the provisional dire c t o r  is 

r e m o v e d  by order of tha court or by  approval of the outstanding 

s h a r e s .

(c) Unless otherwise agreed the compensation of the provisional 

d i r e c t o r  shall be fixed by tha court.

Sac. 10.06.643. APPOINTMENT OF RECEIVER: APPLICATION, H E A R I N G

A N D  NOTICE, SECURITY, QUALIFICATIONS, POWERS, COMPENSATION, (a) If, 

at the time of the filing of a complaint for involuntary dis s o l u t i o n  

u n d e r  AS 10.06.628 or at any time a fter the filing, the court has 

r easonable grounds to believe that u n l e s s  a receiver of the c o r p o r a­

tio n  is appointed the interests of the corporation and its s h a r e­

hol d e r s  will suffer pending the h e a r i n g  and determination of the 

complaint, upon the application of the p l a intiff and after a h e a r i n g  

u p o n  notice to the corporation as tha court may direct, the court may 

appoint a receiver to take over and m a n a g e  the business and a f fairs of 

the corporation and to preserve its prop e r t y  pending the he a r i n g  and 

determination of the complaint for dissolution.

(b) A receiver shall be a citizen of the United States or  a c o r­

por a t i o n  authorized to act as receiver. A  corporate receiver m a y  be  a

d o m e s t i c  corporation or a foreign c o r p o r a t i o n  authorized to transact 

business in tha stata. A  receiver shall give bond and provide s u r e­

ties as tha court may require.

(c) Tha compensation of tha r e c e i v e r  shall ba paid out of tha

ass e t s  of tha corporation and unless otherwise agreed shall be  fixed

by tha court.

Sac. 10.06.645. DECR E E  FOR W I N D I N G  UP A N D  DISSOLUTION: F U R T H E R

J U D I C I A L  RELIEF. A f t a r  hearing, tha court m a y  decree a w i n d i n g  u p  and
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dis s o l u t i o n  of the c o r p or ation as p r o v i d e d  in AS 10.06.625 or, w i t h  or 

without w i n d i n g  up  and d i s solution, m a y  make orders and d e crees and 

issue injunctions in the case as j u s t i c e  and equity m a y  require.

S«c. 10.06.648. C O M M E N C E M E N T  A N D  C O NDUCT OF  I N V O LUNTARY P R O C E E D­

INGS FOR W I NDING UP; C E S S A T I O N  OF  BUSINESS; NOTICE. (a) Inv o l u n t a r y  

proceedings for winding up comm e n c e  w h e n  an order for w i n d i n g  up is 

entered u n d e r  A S  10.06.635(b) or  10.06.645.

(b) If an  involuntary p r o c e e d i n g  for w i n d i n g  u p  has commenced, 

the board shall conduct the w i n d i n g  up of the affairs of the c o r p o r a­

tion, subject to the s u p e r v i s i o n  of the court, unless o t h e r  pe r s o n s  

are appointed by the court to conduct the wi n d i n g  up. The dir e c t o r s  

o r  other persons may, subject to any restrictions imposed by the 

court, exercise all their p o w e r s  th r o u g h  the executive officers of the 

corporation without an o r d e r  of the court.

(c) If an involuntary p r o c e e d i n g  for w i n d i n g  up  has commenced, 

the corporation shall cease to carry o n  business except to the e x t e n t  

necessary for the b e neficial w i n d i n g  u p  of the business a n d  e x c e p t  

during a p e r i o d  board m a y  c o n s i d e r  n e c e s s a r y  to preserve the c o r p o­

ration's goodwill or g o i n g - c o n c e m  v a l u e  p e n d i n g  a sale of its b u s i­

ness or assets, in whole or  in part. The directors shall m a i l  w r i t t e n  

notice of the commencement of  the p r o c e e d i n g  for involuntary w i n d i n g  

up  to all shareholders and to all k n o w n  creditors and claimants w h o s e  

addresses app e a r  on the r e c o r d s  of the corporation, unless the o r d e r  

for winding u p  has be e n  s t a y e d  by appe a l  or  o t h erwise or the p r o c e e d­

ing or the execution of the o rder has b e e n  enjoined.

Sec. 10.06.650. J U R I S D I C T I O N  O F  COURT. If a n  involuntary p r o­

ceeding for w i nding up  has b e e n  commenced, the j u r i s d i c t i o n  of the 

court includes

(1) the d e t e r m i n a t i o n  of the v a l i d i t y  of all claims a n d

(

C
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1 d e m a n d s  against the c o rporation, w h e t h e r  due or n o t  yet due, contin-

2 gent, u nliquidated, o r  s o u n d i n g  only i n  damages, a n d  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 i t o r s  and cl a i m a n t s  failing t o  m a k e  and present

4 cla i m s  a n d  proof as r e q u i r e d  by  an  order;

5 (2) the d e t e r m i n a t i o n  or c ompromise of a l l  claims against

6 the c o r p o r a t i o n  o r  a n y  o f  its property, and the d e t e r m i n a t i o n  of the

7 amount of  m o n e y  o r  a s s e t s  r e q u i r e d  to b e  retained to  pay o r  p r o v i d e

8 f o r  the payment o f  claims;

9 (3) the d e t e r m i n a t i o n  of the rights of s h a r e h o l d e r s  in and

10 to the assets of t h e  corporation;

11 (4) the s u p e r v i s i o n  of the p r e s e n t a t i o n  and filing of

12 i n t e r m e d i a t e  and f i n a l  accounts of the directors or o t h e r  persons

13 a p p o i n t e d  to co n d u c t  t h e  w i n d i n g  up a n d  hearing thereon, the allow-

14 ance, d i s a l l o w a n c e  o r  s ettlement of the accounts, a n d  the d i s c h a r g e  of

15 the di r e c t o r s  or t h e  o t h e r  persons f r o m  their d u t i e s  and liabilities;

16 (5) the a p p o i n t m e n t  of a m a s t e r  to h e a r  and d e t e r m i n e  any

17 o r  all matters, w i t h  the p o w e r  or a u t h o r i t y  the c o u r t  considers prop-

18 er;

19 (6) t h e  f i l l i n g  of  v a c a n c i e s  on the b o a r d  that the direc-

20  tors or  s h a r e h o l d e r s  a r e  u n a b l e  to fill;

21 (7) the r e m o v a l  of a d i r e c t o r  if it a p p e a r s  that the direc-

22 t o r  has b e e n  g u i l t y  o f  dishonesty, misconduct, negl e c t ,  o r  a b u s e  of

23 trust i n  c o n d u c t i n g  the w i n d i n g  up  o r  if the d i r e c t o r  is u n a b l e  to

24 act; the court m a y  o r d e r  an  e l e c t i o n  to fill t h e  vacancy, a n d  m a y

25 enjoin, for the t i m e  it considers p r oper, the r e e l e c t i o n  of the re-

26 BK>ved director; t h e  court, in p l a c e  of o r d e r i n g  an election, m a y

27 appoint a  d i r e c t o r  t o  fill the v a c a n c y  caused b y  the removal; a direc-

28 tor a p p o i n t e d  b y  t h e  court serves u n t i l  the n e x t  annual m e e t i n g  of

29 shareholders o r  u n t i l  a su c c e s s o r  is elected o r  appointed;
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(8) staying the pro s e c u t i o n  of a suit, proceeding, or 

a c t i o n  against the c o r p o r a t i o n  and requiring the parties to present 

a n d  p r o v e  their claisis in the sianner required of other creditors;

(9) the d e t e r m i n a t i o n  of whether adequate p r o vision has 

b e a n  m a d e  for paysient or  satisf a c t i o n  of all debts and liabilities not 

a c t u a l l y  paid;

(10) the siaking of orders for the withdrawal or termination

of proceedings to w i n d  up  a n d  dissolve, subject to conditions for the

p r o t e c t i o n  of shareholders and creditors;

(11) the m a k i n g  of an  order, after the allowance or settle* 

m e n t  of the final accounts of the directors or  other persons, that the 

co r p o r a t i o n  is legally w o u n d  up  and is dissolved;

(12) the m a k i n g  of orders for the bringing in of new parties 

as the court considers proper.

Sec. 10.06.653. CL AI M S  A G AINST CORPORATION; COURT A N D  NON-COURT 

D I R E C T E D  WINDING UP; PRESENTATION; NOTICE; PAYMENT; S E CURED CLAIMS; 

R E J E C T E D  CLAIMS, (a) In a court-directed w i n d i n g  up of a corporation 

u n d e r  AS 10.06.618, 10.06.628, 10.06.635, and 10.06.645, creditors and 

c l a isMnts may be bar r e d  f r o m  participation in a d i s tribution of the 

g e n e r a l  assets of the c o r p oration if they fail to m a k e  and present 

c l a l s M  and proofs w i t h i n  the time the court m a y  order. The time in 

w h i c h  to present claims aiay not be less than four nor mor e  than six 

m o n t h s  after tha first pub l i c a t i o n  of notice to creditors unless it 

a p p e a r s  by  affidavit that there are no  claims, in w h i c h  case the time 

m a y  not be less th a n  three awnths. If it is shown that a  claimant did 

not receive notice b e cause of absence from the state o r  other cause, 

the court say a l l o w  a c l a i m  to be filed or  presented at any tiaM 

b e f o r e  distri b u t i o n  is coapleted.

(b) Notice to c r e ditors in a court-directed w i n d i n g  up  shall be
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published not less then once e wee k  for three consecutive w eeks in e 

newspaper of general circulation, published in the judicial district 

in w h i c h  the proceeding is pending or, if a n e w spaper is not published 

in that judicial district, in a newspaper designated by the court.

The notice shall direct creditors and claimants to make claims and

proofs to the person, at the place, and within the time specified in 

the notice. A  copy of the notice shall be mai l e d  to the last k n o w n

address of each person shown as a creditor or claimant on the books of

the corporation.

(c) A  holder of a secured claim in a court-directed w i n d i n g  up 

m a y  prove for the whole debt in order to secure payment of a d e f i­

ciency. If a holder fails to present a claim, the holder is barr e d  

only as to any right against the general assets for a d eficiency in 

the aaount realized on the holder's security.

(d) Before a distribution in a court-directed w i n d i n g  up  is 

made, the aaount of an  unmatured, contingent, or disp u t e d  claia 

against the corporation that has bee n  presented and has not bee n

disallowed, or the part of a claim to which the holder w o u l d  be e n t i­

tled if the claim were due, established, or absolute, shall, if p r e s­

ently reduced to cash, be paid to the connissioner of revenue. The

aaount shall be paid to the party entitled to the aaount w h e n  the

party becosMS entitled or, if the party fails to e s t ablish a claim, 

the aaount shall be distributed w i t h  the other assets of the c o r p o­

ration; the court aay mak e  other provision for payaent of a claim, as 

it considers adequate. A  creditor who has a c laim that has b e e n

allowed but is not yet due is entitled to the present v a l u e  of the 

claim upo n  distribution.

(a) Assets of the corporation subject to claisM u n d e r  this 

section and not reduced to cash shall be hel d  p e nding d i s t r i b u t i o n  as



creditors and c l a i a a n t s  agree o r  as the court directs.

(f) If the o w n e r s h i p  of  shares of s t o c k  is in d i s p u t e ,  if the

existence of a c l a i a  of a c r e d i t o r  or s h a r e h o l d e r  is c o n t i n g e n t  or 

contested, or if t h e  aaount of  a claia of a c r e d i t o r  or  s h a r e h o l d e r  is 

contingent, contested, or not deterained, the a a x i a u a  a a o u n t  of the

claias shall be r e d u c e d  to c a s h  and d e p o s i t e d  w i t h  the c o a a i s s i o n e r  

of revenue. A a o u n t s  d e p o s i t e d  w i t h  the c o a a i s s i o n e r  of r e v e n u e  u n d e r  

this subsection s h a l l  be p a i d  to the creditor, s h a reholder, o r  the

legal re p r e s e n t a t i v e  of the s h a r e h o l d e r  or  c r e d i t o r  as t h e  d i s p u t i n g  

pa rties aay agree o r  a court a a y  direct.

(g) Suits a g a i n s t  the c o r p o r a t i o n  o n  claias that ha v e  b e e n  

rejec t e d  under (d) o r  (f) of this s e c t i o n  shall be c o a m e n c e d  w i t h i n  30 

days a f t e r  w r i t t e n  notice o f  r e j ection is g i v e n  to the claiaant.

Sec. 10.06.655. O R D E R  D E C L A R I N G  C O R P O R A T I O N  W O U N D  U P  A N D  D I S­

SOLVED; DECLARATIONS; EFFECT; A D D I T I O N A L  ORDERS; D I S C H A R G E  O F  D I R E C­

TORS. (a) U p o n  t h e  final settleaent of the accounts of  the d i r e c t o r s  

or o t h e r  persons a p p o i n t e d  u n d e r  AS  10.06.648 and the d e t e r a i n a t i o n  

that the c o r p o ration's af f a i r s  are in a  c o n d i t i o n  for it to b e  d i s­

solved, the court shall a a k e  a n  order d e c l a r i n g  the c o r p o r a t i o n  l e g a l­

ly w o u n d  up and dissolved. T h e  order s hall d e c l a r e  that the

(1) c o r p o r a t i o n  has bee n  legally w o u n d  up, th a t  any t a x  or 

p e n a l t y  due u n d e r  A S  10.06.805 - 10.06.870 has b e e n  p a i d  or  s e c u r e d  

and that the o t h e r  k n o w n  d e b t s  and l i a b ilities of the c o r p o r a t i o n  hav e  

b e e n  p a i d  or a d e q u a t e l y  p r o v i d e d  for, o r  that taxes, p e n a l t i e s ,  debts, 

and liabilities h a v e  be e n  p a i d  as far as its agsets p e rait; if a d e­

qua t e  provision h a s  been a a d e  for the p a y a e n t  of all k n o w n  d e b t s  or 

liabilities, the o r d e r  s hall state w h a t  p r o v i s i o n  h a s  b e e n  suide, 

se t t i n g  out the n a a e  and a d dress of the corporation, p e r s o n ,  or  gov- 

ernaental agency that has a s s u a e d  or g u a r a n t e e d  tho paya e n t ,  o r  the
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*  V

1 n u i  and a d draaa o f  tha d a p o a i t a r y  w i t h  w h i c h  dapoait haa ba a n  a a d a  or

2 o t h a r  i n f o n a a t i o n  aa a a y  b a  n a c a a a a r y  to a n a b l a  tha c r a d i t o r  or othar

3 p a r a o n  to w h o a  p a y a a n t  ia to ba a a d a  to a p p a a r  and c l a i a  payaant of

4 tha dabt or liability;

3 (2) k n o w n  aaaata of tha c o r p o r a t i o n  ha v a  b a a n  dia t r i b u t a d

6 to tha paraona a n t i t l a d  to tha aaaata o r  that it a c q u i r e d  no k n o w n

7 aaaata;

8 (3) acco u n t s  of di r e c t o r s  or o t h a r  p a rsons ap p o i n t e d  u n d a r

9 A S  10.06.648 h a v a  b e e n  se t t l e d  and that t h a y  ara d i s c h a r g e d  froa their

10 d u t i e s  and l i a b i l i t i e s  to creditors and s hareholders;

11 (4) c o r p o r a t i o n  is dissolved.

12 (b) T h a  court a a y  m a k e  a d d i t i o n a l  orders a n d  grant further

13 rel i e f  aa it con s i d e r s  p r o p e r  u p o n  tha e v i d e n c e  subaitted.

14 (c) U p o n  the a a k i n g  of tha o r d e r  d e c l a r i n g  tha cor p o r a t i o n  dis-

15 solved, c o r porate exi s t e n c e  ceases exc e p t  for the p u r p o s e s  of further

16 w i n d i n g  up if needed. T h e  di r e c t o r s  or  o t h e r  p ersons a p p ointed u n d e r

17 AS  10.06.648 shall be  d i s c h a r g e d  fr o a  t h e i r  duties a n d  liabilities,

18 except as M y  be  e s t a b l i s h e d  u n d e r  A S  1 0 . 0 6 . 4 8 8  o r  exce p t  as n e e d e d  to

19 coap l e t e  the w i n d i n g  up.

20 Sec. 10.06.658. F I L I N G  OF  D E C R E E  O F  D I SSOLUTION. T h e  c l e r k  of

21 the court s hall file w i t h  the cosaaissioner a ce r t i f i e d  copy of a court

22 d e c r e e  d i s s o l v i n g  a  corporation. A  fee M y  not be  c h a r g e d  for the

23 f i l i n g  of a d e c r e e  of dissolution.

24 Sec. 10.06.660. P O W E R S  A N D  D U T I E S  O F  D I R E C T O R S  IN D I S S O L U T I O N

25 PROCEEDINGS. T h e  pow e r s  a n d  dut i e s  of t h e  di r e c t o r s  o r  o ther p e rsons

26 a p p o i n t e d  by  the court u n d e r  A S  10.06.648 a n d  offi c e r s  a f t a r  coaaaance-

27 a i n t  of a d i s s o l u t i o n  p r o c e e d i n g  include, but are not liaited to, the

28 f o l l o w i n g  act s  in  tha n a a e  a n d  o n  b e h a l f  o f  the corporation:

29 (1) t o  ele ct o f f i c e r s  a n d  to a a p l o y  agents a n d  attorneys to

o
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liquidate or w i n d  up tho affairs of tho corporation;

(2) to continue tho conduct of tho business insofar as

n e c essary for the disposal or w i n d i n g  up of the business;

(3) to carry out contracts and collect, pay, compromise, 

and settle debts and claias for or against tha corporation;

(4) to defend suits brought against the corporation;

(5) to sue, in the naae of the corporation, for suas due or 

owing to the c o r p oration or to recover property of the corporation;

(6) to collect aaounts roasining unpaid on subscriptions to 

shares or  to recover unlawful distributions;

(7) to sell at public o r  private sale, exchange, convey, or

otherwise dispose of all or any part of the assets of the corporation

for c a s h  in an  aaount considered reasonable by the board w i t h  or 

without compliance w i t h  the provisions of AS 10.06.568 and 10.06.570 

and wi t h o u t  dissenters' rights (AS 10.06.574 - 10.06.582) and upon

teras, conditions, and other considerations the board considers rea­

sonable or expedient;

(8) to execute bills of sale and deeds of conveyance in the 

name of  the corporation;

(9) i n  general to aake contracts and to do any and all 

things i n  the nsa e  of the corporation that a a y  be proper or  convenient 

for t h e  purposea of w i n d i n g  up, settling, and liquidating the affairs 

of the corporation.

Sec. 10.06.663. PROCEEDING T O  DETERMINE IDENTITY OF  DIRECTORS OR 

TO A P P O I N T  DIRECTORS. If the identity of a director or  the right of a 

d i r e c t o r  to h o l d  office is in doubt, if a director is dead or unable 

to act, if a dire c t o r  fails or refuses to act, or if the director's 

whereabouts cannot be ascertained, a n  interested person aay petition 

the superior court to deteraine the Identity of the director or, if
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1 th«r< arc no directors, to appoint directors to wind up  tha affaira of

2 tha corporation, aftar hearing upon auch notica ai tha court nay 

direct.

Sec. 10.06.665. DISTRIBUTION OF CORPORATE ASSETS AMONG SHARE­

HOLDERS; WHE N  TO  BE MADE. After d e t e rmining that all of tho known 

debts and liabilities of a corporation in the process of winding up 

hava baan pai d  or adequately provided for, the board shall distribute 

all tha remaining corporate assets among tha shareholders according to 

their respective rights and preferences or, if there are no share­

holders, to the persons entitled to the assets. If the winding up is 

by court proceeding or subject to court supervision, the distribution 

may not be ma d e  until after the expiration of any period for the p r e s­

entation of claims that has been presc r i b e d  by order of the court.

Sec. 10.06.668. PROVISION FOR P A Y M E N T  OF DEBT OR  LIABILITY. The 

payment of a debt or liability, whether the whereabouts of the c redi­

tor is k nown or  unknown, has been adequately provided for if

(1) payment of the debt or liability has been assumed or 

guaranteed in good faith by one or more financially responsible corpo­

rations or other persons or by the U n i t e d  States government or an

20 agency of the United  States, and the pr o v i s i o n  was determined in good

21 faith and w i t h  reasonable care by the b o a r d  to be adequate at the time

22 of a distribution of the assets by the board under AS 10.06.605 -

23 10.06.678; or

24 (2) the amount of the debt or  liability has b a e n  deposited

25 as provided in AS 10.06.653.

26 Sac. 10.06.670. DISTRIBUTION IN M O N E Y  OR IN KIND; INSTALLMENTS.

27 Distribution of assets may be made in money, in property, or in secu-

28 ritles and either in installsMnts or as a  whole, if the distribution

29 is done fairly and ratably and in conformity with the articles of
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in c o r p o r a t i o n  and tha rights of tho a h a r a holdara, and shall ba aad a  aa 

a o o n  aa 'reasonably consistent w i t h  tha b a n o f i c i a l  l i q u i d a t i o n  of tha 

corporate assets.

Sac. 10.06.673. P L A N  O F  D I S T R I B U T I O N ;  ADOPTION; B I N D I N G  EFFECT; 

NOTICE; P A Y M E N T  T O  D I S S E N T I N G  S H A R E H O L D E R S ;  ABANDONMENT. (a) If a 

cor p o r a t i o n  i n  tha p r ocess of w i n d i n g  u p  h a s  bot h  p r e f e r r e d  and c o m m o n  

sharas outstanding, a p l a n  of d i s t r i b u t i o n  of tha sharas, obliga t i o n s ,  

or  securities of a n o t h a r  corporation, o r  of  tha assets of the c o r p o r a­

tion, othar t h a n  money, that is not in a c c o r d a n c e  w i t h  tha l i q u i d a t i o n  

rights of tha p r e f e r r e d  sharas as s p e c i f i e d  in the arti c l e s  of i n c o r­

por a t i o n  m a y  ba  a dopted if a p p r o v e d  by t h e  b oard a n d  by appro v a l  of 

tha o u t s t a n d i n g  shares of a a c h  class. T h e  p l a n  m a y  p r o v i d e  that the- 

d i s t r i b u t i o n  is in complete or p a r t i a l  s a t i s f a c t i o n  of the rights of 

tha p r e f e r r e d  s h a reholders u p o n  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 

assets.

(b) A  p l a n  of d i s t r i b u t i o n  a p p r o v e d  u nder (a) of this s e c t i o n  is 

b i n d i n g  u p o n  the share h o l d e r s  except as p r o v i d e d  in (c) of  this s e c­

tion. The b o a r d  shall m a i l  n o t i c e  of t h e  a d o p t i o n  of the p l a n  w i t h i n  

20  days a f t e r  its a d o p t i o n  to all h o l d e r s  of shares h a v i n g  a l i q u i d a­

ti o n  preference.

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

fr o m  the p l a n  of d i s t r i b u t i o n  are e n t i t l e d  to be  p a i d  the amount of 

th e i r  l i q u i d a t i o n  p r e f e r e n c e  in cash if they file w r i t t e n  d e m a n d  for 

payment w i t h  the c o r p o r a t i o n  w i t h i n  30 d a y s  a f t e r  the d a t e  of m a i l i n g  

o f  the n o t i c e  of the a d o p t i o n  of  the p l a 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  is abandoned. T h e  d e m a n d  shall a t a t e  the nuadier 

a n d  class o f  the shares h e l d  o f  r a c o r d  b y  the s h a r e h o l d e r  for w h i c h  

the s h a r e h o l d e r  claims payment.

(d) If a  d e m a n d  f o r  c a s h  p a y a u m t  ia filed u n d e r  (c) of  this
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•action, tha b o a r d  in ita d i i c r a t i o n  may a b a n d o n  the p l a n  without 

f u rther approval by tha o u t s t a n d i n g  shares and tha s h a r e h o l d e r s  shall 

b e  e n t i t l e d  to d i s t r i b u t i o n  a c c o r d i n g  to their rights a n d  liquidation 

p r e f e r e n c e s  in the pr o c e s s  of w i n d i n g  up.

Sec. 10.06.675. R E C O V E R Y  O F  A M O U N T S  IMPROPERLY D I S T R I B U T E D .  (a) 

If 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  mad e  in the p r o c e s s  o f  w i n d i n g  up 

a c o r p o r a t i o n  without a court o r d e r  and w i thout p rior p a y m e n t  o r  ade- 

q uate p r o v i s i o n  for p a y m e n t  of t h e  debts and lia b i l i t i e s  o f  the c o r p o­

ration, the amount impro p e r l y  d i s t r i b u t e d  to a s h a r e h o l d e r  m a y  be  re­

covered by  the corporation. S h a r e h o l d e r s  w h o  r e c e i v e d  an  improper 

d i s t r i b u t i o n  m a y  be j o i n e d  as a p a r t y  in the same action.

(b) Suit may be b r o u g h t  in t h e  name of the c o r p o r a t i o n  to e n­

force the liability u n d e r  (a) of t h i s  s e ction against a  shareholder 

r e c e i v i n g  an improper d i s t r i b u t i o n  b y  a cred i t o r  of t h e  corporation, 

w h e t h e r  o r  not the c r e d i t o r  has r e d u c e d  the c l a i m  of t h e  cred i t o r  to 

j u d g m e n t .

(c) A  shareholder w h o  s a t i s f i e s  a liability u n d e r  this section 

has the right of ratable c o n t r i b u t i o n  from o t h e r  d i s t r i b u t e e s  w h o  are 

s i m i l a r l y  liable. A  s h a r e h o l d e r  w h o  has b e e n  c o m p e l l e d  to r e t u r n  to 

the c o r p o r a t i o n  mor e  t h a n  the s h a r e h o l d e r ' s  ratable share o f  the 

amount n e e d e d  to pay t h e  debts a n d  liabilities of the c o r p o r a t i o n  may 

r equire that the c o r p o r a t i o n  r e c o v e r  from any o r  a l l  of  the other 

d istri b u t e e s  the p r o p o r t i o n  of t h e  amounts received b y  the m  b y  the 

i m p r o p e r  distribution n e c e s s a r y  to  give contri b u t i o n  t o  shareholders 

hel d  liable u n d e r  this se c t i o n  a n d  to ma k e  the d i s t r i b u t i o n  of  the 

assets fair and ratable, a c c o r d i n g  to the r espective r i g h t s  a n d  p r e f­

erences of the shares, a f t e r  p a y m e n t  or adeq u a t e  p r o v i s i o n  for payment 

of all the debts and lia b i l i t i e s  o f  the corporation.

(d) I n  this section, " p r o c e s s  of  w i n d i n g  up" includes

SB 0 3 0 6 a  -125- SB 306



proceedinga under AS 10.06.605 - 10.06.678 end other distributiona of 

eaaeta to ahareholdera aade in contemplation of termination or aban­

donment of the corporate buaineaa.

Sec. 10.06.678. CONTINUED EXISTENCE OF DISSOLVED CORPORATIONS; 

PURPOSES; ABATEMENT OF ACTIONS; DISTRI B U T I O N  OF OMITTED ASSETS. (a) 

A  corporation that ia diaaolved voluntarily or involuntarily continuea 

to exist for the purpose of wi n d i n g  up its affairs, prosecuting and 

defending actions by or against it, and enabling it to collect and 

discharge obligations, dispose of and convey its property, and collect 

and divide its assets. A  dissolved corporation does not continue to 

exist for the purpose of continuing business except so far as n e c e s­

sary for winding up the business.

(b) An  action or proceeding to w h i c h  a corporation is a party 

does not abate by the dissolution of the corporation or by r e a s o n  of 

proceedings for winding up and d i s s o lution of the corporation.

(c) Assets inadvertently or otherwise omitted from the winding 

u p  continue as assets of the dissolved corporation for the benefit of 

persons entitled to the assets u p o n  dissolution of the corporation and 

on  realization the assets shall be distributed to the persons e n t i­

tled.

(d) The directors of the corporation on the data of its d i s s o l u­

tion or as determined under AS 10.06.663 shall exercise and enjoy the 

powers necessary to act under the terms of this section.

ARTICLE 10. FOREIGN CORPORATIONS.

Sec. 10.06.705. ADMISSION OF  F O REIGN CORPORATION. A  foreign 

corporation M y  not transact business in this state until it has been 

issued a certificate of authority b y  the commissioner. A  foreign 

corporation may not be issued a certificate of authority to transact 

business in this state that a c o r p o ration organized under this chapter
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is not per m i t t e d  to transact. A  foreign corporation stay not be  denied 

a certificate of authority because the laws of  the state or  country 

under w h i c h  it is o r g a n i z e d  governing its organi z a t i o n  a n d  internal 

affairs differ from the laws of this state.

Sec. 10.06.710. LIABILITY FOR T R A N SACTING BUSINESS W I T H O U T  C E R­

TIFICATE OF AUTHORITY. A  foreign corporation that transacts business 

in the state without a certificate of authority is liable to this 

state, for the years or portions of years d u r i n g  w h i c h  it transacts 

business in the state without a certificate of authority, in an  aaount 

equal to all fees and corporation taxes that w o u l d  have b e e n  imposed 

by this chapter on the corporation if it had applied for and received 

a certificate of authority to transact business in this state as 

required by this chapter and filed all reports required by this c h a p­

ter, plus all penalties imposed by this chapter for failure to pay the 

fees a n d  corporation taxes, plus a p e nalty of up  to $10,000 p e r  c a l e n­

dar y e a r  or p ortion of a calendar y e a r  for eac h  yea r  it transacts 

business in this state without a certificate of authority. The a t t o r­

ney general shall b r i n g  proceedings to recover amounts due the state 

under this section.

Sec. 10.06.713. TRANSACTING BUSINESS WITHOUT C E R T I F I C A T E  OF  

AUTHORITY AS A  B A R  T O  R IGHT TO  SUE. A  foreign corporation t r a n s a c t i n g  

business in this state without a certificate of a u t hority M y  not 

maintain an action, suit, or p r o c e e d i n g  in a court of this s tate u n t i l  

it obtains a certificate of authority. A  successor or a s s i g n e e  of a 

foreign corporation transacting buainess w i thout a cer t i f i c a t e  of 

authority may not m a i n t a i n  an  action, suit, o r  proce e d i n g  in  a  court 

of this state o n  a right, claim, or  demand a r iaing out of the t r a n s­

action of business b y  the corporation in this state u n t i l  a  c e r t i f i­

cate of  authority is obtained by  the corporation or by a  c o r p o r a t i o n
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that has a c q u i r e d  all o r  s u b s t a n t i a l l y  all o f  its assets.

Sac. 10.06.715. 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  N O T  A F F E C T I N G  C O N T R A C T S  A N D  R I G H T  T O  DEFEND A C T I O N .  The 

fa i l u r e  of a f oreign c o r p o r a t i o n  to o b t a i n  a  cer t i f i c a t e  o f  au t h o r i t y  

to transact b u s i n e s s  in  thi s  state doe s  n o t  isqpair t h e  v a l i d i t y  of  a 

contract or act of the c o rporation, and d o e s  not p r e v e n t  the c o r p o r a­

ti o n  frost d e f e n d i n g  an action, suit, or p r o c e e d i n g  i n  a c o u r t  of this 

state.

Sec. 10.06.718. A C T I V I T I E S  N O T  C O N S T I T U T I N G  T R A N S A C T I N G  B U S I N E S S  

IN T H I S  STATE. Without e x c l u d i n g  o t h e r  a c t i v i t i e s  t h a t  stay not c o n­

sti t u t e  tra n s a c t i n g  b u s i n e s s  in this state, a  foreign c o r p o r a t i o n  is 

not c o n s i d e r e d  to be t r a n s a c t i n g  b u s i n e s s  in  this state, for the 

p u r p o s e s  of this chapter, b y  r e a s o n  of c a r r y i n g  on i n  t h i s  state any 

one o r  more of the f o l l o w i n g  activities:

(1) m a i ntai ning, defending, o r  settl i n g  a n  ac t i o n ,  suit, or  

a d m i n i s t r a t i v e  or  a r b i t r a t i o n  pro c e e d i n g ,  o r  the s e t t l e m e n t  of  cla i s m  

or  disputes;

(2) h o lding m e e t i n g s  of d i r e c t o r s  or s h a r e h o l d e r s  of  the 

corporation, o r  c a r r y i n g  o n  o t h e r  a c t i v i t i e s  conce r n i n g  the internal 

a f f a i r s  of the corporation;

(3) m a i n t a i n i n g  b a n k  accounts;

(4) m a i n t a i n i n g  an  o f f i c e  o r  a g e n c y  for t h e  transfer, e x­

change, and r e g i s t r a t i o n  o f  s e c u r i t i e s  of t h e  c o r p o r a t i o n ,  o r  a p p o i n t­

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

corporation;

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

(6) s o l i c i t i n g  o r  p r o c u r i n g  o r d e r s  by s w i l ,  t h r o u g h  e m­

ployees, agents, or o t h e r w i s e ,  if t h e  o r d e r s  require a c c e p t a n c e  o u t­

sid e  the state before b e c o m i n g  b i n d i n g  contracts;
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(7) creat ing, as b o r r o w e r  or  lender, o r  a c q u i r i n g  i n d e b t e d­

nes s  or siortgages o r  o t h e r  secu r i t y  interests in  real o r  personal 

property;

(8) s e c u r i n g  o r  c o l l e c t i n g  debts, or e n f o r c i n g  rights in

' p r o p e r t y  s e c u r i n g  debts;

(9) t r a n s a c t i n g  b u s i n e s s  i n  interstate coaaerce;

(10) c o n d u c t i n g  a n  i s o l a t e d  t r a n s a c t i o n  c o a p l e t e d  w i t h i n  a 

p e r i o d  of  30 days n o t  in the course of a  nuab e r  of  r e p e a t e d  t r a n s­

actions of  like n a ture.

Sec. 10.06.720. C O R P O R A T E  N A M E  OF  FOREIGN CORPORATION. A  c e r­

tificate of  a u t h o r i t y  a a y  not be i s s u e d  to a f o r e i g n  c o r p oration 

unless the co r p o r a t e  n a a e  of the c o r p o r a t i o n

(1) c o n t a i n s  the w o r d  "corporation", "coapany", " i n c o r p o r­

ated", o r  "liaited", or  a n  a b b r e v i a t i o n  of one of these words, or, for

use in this state, ad d s  at the e n d  of  its naae one o f  these w o r d s  or

a n  a b b r e v i a t i o n  o f  o n e  of thea;

(2) doe s  n o t  c o n t a i n  a w o r d  o r  phrase that indicates or

isiplies that it is o r g a n i z e d  for a p u r p o s e  o t h e r  th a n  the purpose 

c o n tained in  its a r t i c l e s  of i n c o r p o r a t i o n  or that it is a u t h o r i z e d  or 

es ^ o w e r e d  to conduct the b u s i n e s s  of b a n k i n g  or insurance;

(3) do e s  n o t  c o n t a i n  the w o r d  "city", "borough", or  " v i l­

lage" o r  o t h e r w i s e  i a p l y  that the c o r p o r a t i o n  is a a u n i c ipality, but 

the nasw of a  city, boro u g h ,  o r  v i l l a g e  a a y  be u s e d  in the corporate 

naae;

(A) is n o t  t h e  sa a e  n a a e  as, or  dec e p t i v e l y  s i a i l a r  to, the 

n a s M  of a d o a 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  the laws of this state 

or  a  f o r e i g n  c o r p o r a t i o n  a u t h o r i z e d  to transact b u s i n e s s  in this 

state, o r  a naae the e x c l u s i v e  right to w h i c h  is r e s e r v e d  in  the 

a a n n e r  p r o v i d e d  i n  thi s  title, o r  the n a a e  of a c o r p o r a t i o n  that has
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r s

in affact a r e gistratio n of its name as providad in this chaptar.

Sac. 10.06.723. A S S U M E D  CORPORATE NAME. (a) If a foreign 

corporation applying f o r  a certificate of authority has a name that is 

impermissible under any p r o vision of AS 10.06.720, it shall select an 

assumed name, acceptable under tha provisions of AS 10.06.720, undar 

w h i c h  it elects to do business in this stata.

(b) Tha comm issioner shall main t a i n  records that cross-reference 

the actual and assumed names of all foreign corporations authorised to 

transact business in thi a  atata.

Sec. 10.06.725. C H A N G E  OF NAM E  BY FOREIGN CORPORATION. If a 

foreign corporation autho r i z e d  to transact business in this state 

changes its name to one u n d e r  w h i c h  a certificate of authority would 

not be granted to it, the certificate of authority of the corporation 

is suspended and it m a y  not transact business in this state u n t i l  it 

has changed its name to a name available to it u nder the laws of this 

state.

Sec. 10.06.728. A P P L I C A T I O N  F O R  CERTIFICATE OF AUTHORITY. To 

receive a certificate o f  authority to transact business in this state, 

a foreign corporation s hall apply to the commissioner.

20 Sec. 10.06.730. CONT E N T S  OF  APPLICATION. The application shall

21 set out

22 (1) the name of the corporation and the assumed name, if

23 any, or if the name of the corporation does not contain the word

24 "corporation", "company", "incorporated", or  "limited" or an  abbre-

25 v i a t i o n  of one of these words, the name of the corporation w i t h  thel
29 w o r d  or abbreviation that it electa to use in this atate; and tho

27 atata or country under w h o s e  laws it is incorporated;

98 (2) the data of  incorporation and the p e r i o d  of d u r a t i o n  of
C O ,.

29 the incorporation;
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(3) the address of the principal o f f i c e  of the corporation 

in the atate or  co u n t r y  u n d e r  w h o s e  laws it is incorporated;

(4) the address of the p r o p o s e d  r e g i s t e r e d  off i c e  of tho 

corporation in thia state, and the na m e  of its proposed registered 

agent in this state at that address;

(5) the purpose the cor p o r a t i o n  p r o p o s e s  to p u r s u e  in the

transaction of b u s i n e s s  in this state and the codes from the ide n t i­

fication code e s t a b l i s h e d  u n d e r  AS  10.06.873 that most closely d e­

scribe the a c t i v i t i e s  in w h i c h  the cor p o r a t i o n  wil l  eng a g e  in this 

state;

(6) the names and addresses of the di r e c t o r s  a n d  officers 

of the corporation;

(7) a statement of the aggregate n u m b e r  of shares that the

corporation m a y  issue, itemized by classes, p a r  value of shares,

shares w i thout p a r  value, and series, if any, w i t h i n  a class;

(8) a statement of the aggregate n u m b e r  of iss u e d  shares

itemized by  classes, par v a l u e  of shares, shares without p a r  value, 

and series, if any, w i t h i n  a class;

(9) a statement ex p r e s s e d  in do l l a r s  of tha amount of

stated capital of the corporation;

(10) a n  estimate e x p ressed in d o llars of the

(A) value of all prop e r t y  to b e  owned by the corpo-
4

rat i o n  for the following year;

(B) value of tha p r o p e r t y  of the c o r p o r a t i o n  to be 

located in this state dur i n g  the f o l lowing year;

(C) gross amount of all busi n e s s  that w i l l  be  t r a n s­

acted b y  the corporation d u r i n g  the f o l l o w i n g  year; a n d

(D) gross amount of business th a t  will b e  trans a c t e d

by  the c o r p o r a t i o n  at or  fro m  places of busin e s s  i n  this s tate
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d u r i n g  th* fo l l o w i n g  year;

(11) addit 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  w h e t h e r  the c o r p o r a t i o n  is e n t i­

tle d  to a c e r t i f i c a t e  of a u t h o r i t y  a n d  to d e t e r m i n e  and assess the

fees and t a x e s  p r e s c r i b e d  in this c h a p t e r  that a r e  payable;

(12) the name a n d  ad d r e s s  of e a c h  a l i e n  a ffiliate, the p e r­

cen t a g e  of o u t s t a n d i n g  shares c o n t r o l l e d  b y  e a c h  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 n a t u r e  of the r e l a t i o n s h i p  b e t w e e n  the 

f o r e i g n  c o r p o r a t i o n  and its a l i e n  affiliate; or, a s t a t e m e n t  that 

t h e r e  are n o  alien affiliates;

(13) th* na m e  a n d  a d d r e s s  of e a c h  p e r s o n  o w n i n g  at least 

five p e r c e n t  of th* shares, or  five p e r c e n t  of a n y  class of shares, 

a n d  the p e r c e n t a g e  of the shares o r  class of sha r e s  o w n e d  by that 

person.

Sec. 10.06.733. E X E C U T I O N  A N D  FIL I N G  OF A P P L I C A T I O N  F O R  C E R T I F I­

C A T E  OF A UTHORITY. The a p p l i c a t i o n  of the c o r p o r a t i o n  f o r  a c e r t i f i­

cat e  of a u t h o r i t y  shall be o n  forms p r e s c r i b e d  a n d  f u r n i s h e d  by  the 

coismissioner. The a p p l i c a t i o n  s h a l l  be 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 c o r p o r a t i o n  a n d  by  its s e c r e t a r y  o r  an  a s s istant 

secretary, and v e r i f i e d  by  one o f  the officers s i g n i n g  the a p p l i c a­

tion. T h e  original a p p l i c a t i o n  a n d  an  exact c o p y  of it 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  a c c o r d i n g  to AS  1 0 . 06.910 

a n d  for issu a n c e  of a c e r t i f i c a t e  of authority.

Sec. 10.06.735. E F F E C T  O F  C E R T I F I C A T E  OF  A U T H O R I T Y .  U p o n  the

issu a n c e  o f  a c e r t ificate of a u t h o r i t y  by  the cosssissioner, the c o r p o­

ra t i o n  m a y  transact b u s i n e s s  in this s t a t e  for t h e  p u r p o s e  set out i n  

its application, subject, howev e r ,  to the r i g h t  of th i s  s t a t e  to 

su s p e n d  o r  revoke the a u t h o r i t y  as p r o v i d e d  i n  thi s  chapter.

Sec. 10.06.738. A M E N D E D  C E R T I F I C A T E  O F  A U T H O R I T Y .  (a) A

c

n -
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f o r e i g n  c o r p o r a t i o n  autho r i z e d  to t r a n s a c t  business in this state 

s h a l l  o b t a i n  a n  aa e n d e d  certificate of a u t h o r i t y  if it changes its 

co r porate naae, or desires to pur s u e  in  t h i s  state o t h e r  o r  additional 

purp o s e s  t h a n  those set out in its 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

cat e  of authority.

(b) T h e  requirements for the fo r m  a n d  contents of a n  app l i c a t i o n  

f o r  an a a e n d e d  certificate of authority, the m a n n e r  of its execution, 

the filing o f  the original a p p l i c a t i o n  a n d  an  exact copy of it w i t h

the commissioner, and the issuance and e f f e c t  of a n  a m e n d e d  c e r t i f i­

cat e  of a u t h o r i t y  shall be the same as i n  the case of a n  original

a p p l i c a t i o n  for a c e r t ificate of a u t h o r i t y .

Sec. 10.06.740. POWERS OF F O R E I G N  CORPORATION. A  foreign c o r p o­

ra t i o n  that has recei v e d  a c e r t ificate o f  aut h o r i t y  enjoys, until a

cer t i f i c a t e  of  rev oc a t i o n  o r  of w i t h d r a w a l  has b e e n  issued as p r o v i d e d  

in this chapter, the same, but no g r e a t e r ,  rights and privileges as a 

domes t i c  c o r p o r a t i o n  o r g anized for the p u r p o s e s  set out in the a p p l i­

cat i o n  u n d e r  w h i c h  the certificate of a u t h o r i t y  is issued and, except 

as o t h erwise p r o v i d e d  in this chapter, is subject to the duties, 

restrictions, penalties, a n d  lia b i l i t i e s  n o w  or h e r e a f t e r  imposed u p o n  

a domestic c o r p o r a t i o n  of like character.

Sec. 10.06.743. REVOC A T I O N  O F  C E R T I F I C A T E  O F  AUTHORITY. A  c e r­

tificate of  a u t hority of a f o reign c o r p o r a t i o n  to transact business in 

this state m a y  be r e v o k e d  by  the c o m m i s s i o n e r  w h e n

(1) the cor p o r a t i o n  fails to  file its bien n i a l  report 

w i t h i n  the time r e q u i r e d  by  this chap t e r ,  o r  fails to pay fees, c o r p o­

rat i o n  taxes, or pe n a l t i e s  p r e s c r i b e d  i n  this c h a p t e r  w h e n  they are 

d u e  and payable;

(2) tha cor p o r a t i o n  fails to  appoint a n d  m a i n t a i n  a r e g i s­

tered agent in this state;
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(3) th* corporation fails, a ftar change of ita registered 

offic* or registered agent, to file wi t h  the commissioner a statement 

of th* change as required by this chapter;

(4) th* corporation fails to file wit h  the department an 

amendment to its articles of merger w i t h i n  the time p rescribed by this 

chapter;

(3) a misrepresentation of a m a t e r i a l  matter has been mad* 

in  an  application, report, affidavit, or  other document submitted 

u n d e r  this chapter; or

(6) the corporation is a party to an illegal combination in 

restraint of trade.

Sec. 10.06.745. LIMITATIONS ON R E V O C A T I O N  OF  CERTIFICATE OF 

AUTHORITY. The commissioner may not revoke a certificate of authority 

of a foreign corporation unless the

(1) commissioner has given th* corporation at least 60 days

not i c e  by certified mail addressed to its registered off i c e  in this

state; and

(2) corporation fails before r e v o c a t i o n  to file the b i­

ennial report, or pay the fees, corporation taxes, or penalties, or

file th* required statement of change of r e gistered agent or  r egis­

te r e d  office, or file th* articles of merger, or correct the m i s r e p­

resentation.

Sec. 10.06.748. ISSUANCE OF CERTIFICATE OF REVOCATION. Upon 

revoking a cartificata of authority, th* commissioner shall

(1) issue a certificate of r e v o c a t i o n  in duplicate;

(2) file on* of th* certificates in the commissioner's 

office; and

(3) mail on* of th* certificates of revocation to tha 

corporation at its ragistorad office i n  this stata undar
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A S  10.06.753(1).

Sac. 10.06.750. EFF E C T  OF  C E R T IFICATE OF REVOCATION. U p o n  tha 

iaauanca of tha cartificata of revocation, tha aut h o r i t y  of t h e  c o r p o­

ra t i o n  to tranaact buaineas in this stata caasas.

Sac. 10.06.753. R E G I S T E R E D  O F F I C E  AND R E G I S T E R E D  A G E N T  O F  F O R­

E I G N  CORPORATION. A  f o reign c o r p o r a t i o n  authorized to trans a c t  b u s i­

nes s  in this stata shall hav a  and continuously m a i n t a i n  in the stata a 

r e g i s t e r e d

(1) offica that m a y  be, but need not be, tha same, as its 

p l a c e  of business in this state; and

(2) agent, w h o  m a y  be e i t h e r  an individual resident in  this 

state w h o s e  business office is identical to the r egistered o f fice, or 

a dome s t i c  corporation, or a foreign corporation a uthorized to t r a n s­

act busi n e s s  in this state, that has a business office I d e n t i c a l  to 

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

Sec. 10.06.758. CHA N G E  OF  R E G I S T E R E D  O F F I C E  O R  R E G I S T E R E D  AGENT 

O F  F O R E I G N  CORPORATION. A  foreign corporation a u t h o r i z e d  to transact 

busi n e s s  in this state m a y  change its registered office or c h a n g e  its 

r e g i s t e r e d  agent, or  both, u p o n  fili n g  wit h  the commis s i o n e r  a  s t a t e­

ment s e tting out

(1) the na m e  of the corporation;

(2) the address of its registered office;

(3) the address of the n ew registered office if the address

of its registered office is to be changed;

(4) the name of its registered agent;

(5) the name of its new registered agent if its registered

agent is to be changed;

(6) that the address of Its registered office and the add­

ress of the business office of its registered agent, as changed, will
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be identical; and

(7) that the change ia authorized by resolution adopted by 

the board of directors.

Sec. 10.06.760. FILING OF STATEMENT OF CHANGE. A  statement of 

change under A S  10.06.758 shall be executed and verified by the co r p o­

ration by its president, or a vice-president, and delivered to the

commissioner. If the commissioner finds that the statement conforms 

to the provisions of this chapter, the commissioner shall file the 

statement in the office of the cosnissioner, and u p o n  the filing, the 

change of address of the registered office, or the appointment of a 

n e w  registered agent, or both, as the case may be, becomes effective.

Sec. 10.06.763. SERVICE OF PROCESS ON FOREIGN CORPORATION. The 

registered agent appointed by a foreign corporation authorized to 

transact business in this state shall be an agent of the corporation 

u p o n  whom process, notice, or demand required or permitted by law to 

be served u p o n  the corporation m a y  be served.

Sec. 10.06.765. SERVICE ON COMMISSIONER. When a foreign co r p o­

ration authorized to transact business in this state, or not a u t h o­

rized to transact business in this state but doing so, fails to a p­

point or maintain a registered agent in this state, or when a re g i s­

tered agent cannot wit h  reasonable diligence be found at the re g i s­

tered office, or when the certificate of authority of a foreign corpo­

ration is suspended or revoked, the commissioner is an agent u p o n  who m  

process, notice, or demand may be served. Service is made u p o n  the

cosssissioner as provided in AS 10.06.175(b).

Sec. 10.06.768. RECORDS KEP T  BY COMMISSIONER. The commissioner 

shall keep a record of all processes, notices, or demands s e r v e d  up o n  

the commiasioner under AS 10.06.765 and shall record the time of 

service and action taken by the commissioner with reference to the
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service.

Sec. 10.06.770. PROCEDURE NOT EXCLUSIVE. AS 10.06.763 - 10.06.- 

768 do not limit or effect the right to serve e process, notice, or 

demend required or permitted by lew to be served upon e corporation in 

any other manner.

Sec. 10.06.775. ORGANIC CHANGE OF FOREIGN CORPORATION. If a 

foreign corporation authorised to transact business in this state is a 

party to an organic change permitted by the laws of the state or 

country where it is incorporated, and the corporation is the surviving 

corporation, it shall, within 30 days after the change becomes effec­

tive, file with the commissioner a copy of the articles of merger, 

consolidation, exchange, or reorganization authenticated by the proper 

office of the state or country under whose laws the organic change was 

carried out. It is not necessary for the corporation to obtain a new 

or amended certificate of authority to transact business in this state 

unless the name of the corporation is changed or unless the corpora­

tion desires to pursue in this state other or additional purposes than 

those that it is authorized to transact in this state.

Sec. 10.06.778. WITHDRAWAL OF FOREIGN CORPORATION. A  foreign 

corporation authorized to transact business in this state may withdraw 

from this state upon obtaining from the commissioner a certificate of 

withdrawal. To obtain a certificate of withdrawal, the foreign corpo­

ration shall deliver to the commissioner an application for w i t h­

drawal .

Sec. 10.06.780. CONTENTS OF APPLICATION FOR WITHDRAWAL. A n  

application for withdrawal shall set out

(1) the naau of the corporation and the state or country 

where it is incorporated;

(2) that the corporation is not transacting business in



thif stat*;

(3) that the corporation aurrendere ita authority to trans- 

act buaineaa in thia state;

(4) that the corporation revokea the authority of ita 

regiatered agent in this atate to accept aervice of proceaa and con- 

aents that service of process in an action, suit, or proceeding based 

upon a cause of action arising in this state during the time the 

corporation was authorised to transact business in this state may be 

made on the corporation by a«rvice on the commissioner;

(5) a post office address to which the commissioner may 

mail a copy of a process against the corporation that may be served on 

the commissioner;

(6) a statement of the aggregate number of shares that the 

CQrporation may issue, itemized by classes, par value of shares, 

shares without par value, and series, if any, within a class, as of 

the date of the application;

(7) a statement of the aggregate number of issued shares, 

itemized by classes, par value of shares, shares without par value, 

and series, if any, within a class, as of the date of the application;

(8) a statement, expressed in dollars, of the amount of 

stated capital of the corporation, as of the date of the application;

(9) additional information necessary or appropriate to 

enable the commissioner to determine and assess unpaid fees or corpo­

rate taxes payable as prescribed in this chapter.

Sec. 10.06.783. FORM OF APPLICATION FOR WITHDRAWAL. An applica­

tion for withdrawal shall be suds on forms prescribed and furnished by 

the commissioner and shall be executed by the corporation by its 

president or a vice-president, and by its secretary or an assistant 

secretary, and verified by one of the officers signing the
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application, or, if the corporation ia in the hands of a receiver or 

trustee, the application shall be executed and verified on bahalf of 

the corporation by the receiver or trustee.

Sec. 10.06.785. FILING OF APPLICATION FOR WITHDRAWAL. A n  origi­

nal and an exact copy of an application for withdrawal shall be d e­

livered to the coaaaissioner for processing according to AS 10.06.910 

and for issuance of a certificate of withdrawal.

Sec. 10.06.788. EFFECT OF CERTIFICATE OF WITHDRAWAL. Upon the 

issuance of a certificate of withdrawal, the authority of a corpora­

tion to transact business in this state ceases.

A RTICLE 11. REPORTS, FEES, AND PENALTIES.

Sec. 10.06.805. BIENNIAL REPORT OF DOMESTIC AND FOREIGN CORPORA­

TIONS. A domestic corporation and a foreign corporation authorized to 

transact business in this state shall file a biennial report within 

the tine prescribed by this chapter.

Sec. 10.06.808. CONTENTS OF BIENNIAL REPORT. A  biennial report 

anist set out

(1) the name of the corporation and the state or country 

where it is incorporated;

(2) the address of the registered office of the corporation

in this stata, and the name of its registered agent in this state at

that addrass, and, in the case of a foreign corporation, the address 

of its principal offica in the state or country where it is incorpo­

rated;

(3) a brief statement of the character of the business in 

w h i c h  the corporation is angsged in this state and the codes from the 

identification code established under AS 10.06.843 which most closely 

describe the activities in which the corporation is engaged in this 

state;



(4) the i u m i  and addraaaaa of tha diractora and officara 

of tha corporation;

(5) a atataaent of tha aggregate n u a b a r  of aharaa that tha 

corporation haa authority to iaaua, itaaiaed by d a a a a a ,  p ar value of 

aharaa, aharaa without p ar value, and aariaa, if any, w i t h i n  a claaa;

(6) a stateaent of the aggregate n uabar of issuad sharas 

itaaiaed by classes, p ar value of aharaa, sharas without p ar value, 

and sarias, if any, w i thin a claaa;

(7) tha naaw and address of each alian affiliate, tha per- 

cantaga of outstanding shares controlled by aa c h  alian affiliate, and 

a specific description of tha nature of tha relationship between tha 

corporation and its alien affiliates, or that there is n o  alian a f f i l­

iate;

(8) the nane and address of aach p erson owning at laast 

five percent of tha shares, or five percent of any class of sharas as 

of September 30 of tha second year of tha biennial reporting period, 

and tha percentage of tha sharas or class of sharas owned by that 

parson.

Sac. 10.06.811. FILING OF BIENNIAL REPORT. (a) A  biennial 

. raport of a doaestic or foreign corporation shall ba filad w i t h  the 

dapartaant and is dua bafora January 2 of tha filing yaar. A  doaestic 

corporation filing articlas of incorporation and a foreign corporation 

receiving a cartificata of authority during an evan-nuabarSd yaa r  aust 

file the biennial raport aach aven-nuabered yaar. A  corporation 

filing wit h  tha dapartaant during a n  odd-nuaberad y a a r  aust file tha 

biennial raport aach odd-nuaberad yaar. Tha biennial raport is d e l i n­

quent if not filad bafora February 1 of a a c h  odd o r  even yaa r  as 

provided in this saction. Delinquent returns ara aubjact to tha 

panalty in A S  10.06.113.
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(b) Proof to tho lotiofaction of tho commissioner that on or 

bafora February 1 tho report waa deposited in the United States mail 

in a sealed envelope, properly addressed with postage prepaid, is 

coaplianca wit h  (a) of this section.

I (c) The coaaissioner shall file the report if it c o n f o m s  to the 

requiraaents of this chapter. If the coaaissioner finds that the 

report does not confora to the requireaents of this chapter, the 

report shall proaptly be returned to the corporation for necessary 

corrections. If the report is corrected to confora to the require­

aents of this chapter and returned to the connissioner in sufficient 

tiae to be filed before April 1 of the year in which it is due, the 

penalties for failure to file the report within the time provided in 

AS 10.06.815 do not apply.

(d) Upo n  receipt of a fora froa the coaaissioner, a doaestic or 

foreign corporation aust file a biennial report within six nonths 

after original incorporation or authorization to transact business in 

this state.

Sec. 10.06.813. FILING NOTICE OF CHANGE OF OFFICERS, DIRECTORS, 

FIVE PERCENT SHAREHOLDERS, A N D  ALIEN AFFILIATES. (a) In the event of 

a change of an officer, director, or alien affiliate of a corporation 

during the first year of the biennial reporting period or a change in 

a five percent shareholder before September 30 of the first year of 

the biennial reporting period, the corporation shall file a notice of 

change attending the biennial report of the corporation before the 

following January 2.

(b) The notice shall be filed wit h  the coattissioner and shall 

state the naan and current mailing address of each director, officer, 

five percent ahareholder, o r  alien affiliate not included in the 

corporation's lest filed biennial report, and the naae of the person



replaced end the office held. The notice shell be signed by the 

president or vice-president of the corporation.

Sec. 10.06.813. PENALTY FOR FAILURE TO FILE BIENNIAL REPORT. A  

doaestic or foreign corporation that fails or refuses to file a bien­

nial report within the tiae set by this chapter is subject to a pen­

alty of 10 percent of the aaount of the corporation tax assessed 

against it for the period beginning January 1 of the year for which 

the report should have been filed. The coaaissioner shall assess the 

penalty at the tiae of the assessaent of the corporation tax. If the 

aaount of the corporation tax as originally assessed is adjusted in 

accordance with this chapter, the aaount of the penalty shall also be 

adjusted to 10 percent of the aaount of the adjusted corporation tax. 

The aaount of the corporation tax and the aaount of the penalty shall 

be separately stated in a notice to the corporation.

Sec. 10.06.818. INTERROGATORIES BY COMMISSIONER; JUDICIAL PRO­

CEEDING TO CONTEST, (a) The coaaissioner aay propound to a doaestic 

or foreign corporation and to an officer or director of a doaestic or 

foreign corporation interrogatories reasonably necessary and proper to 

enable the cosssissioner to ascertain whether the corporation has

coaplied with the provisions of this chepter.

(b) Interrogatories shall be propounded by the coaaiesioner or 

the designee of the coaaissioner to

(1) a doaestic corporation by coaplying with AS 10.06.175;

(2) a foreign corporation by coaplying with AS 10.06.763;

(3) an individual officer or director of a doaestic or 

foreign corporation by aailing by certified aail a copy of the inter­

rogatories addressed to the person at the place of business of the

person in thia state, or, if the person has no place of business in 

this state, to the principal office or place of business of the
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parson.

(e) Interrogator!*! shall ba answered within 30 days or within 

ths additional tins fixad by th* consilssionar or by tha superior 

court. Answers shall ba full and coapleta, in writing and undar oath. 

If tha interrogatories ara directed to an individual, they shall ba 

answered by that person, and if directed to a corporation they shall 

be answered by the president, vica-presidant, secretary, or assistant 

secretary of the corporation or, in the instance of a foreign corpo­

ration, the person or persons functioning as comparable officers in 

accordance wit h  the laws of tha state of incorporation.

(d) A  petition stating good cause to extend the date for answar,

to nodify or set aside the interrogatories propounded by the commis-

sioner, or to enforce compliance with AS 10.06.820 may be filed in the 

superior court before the expiration of the 30 days fixed in this 

section for answer.

Sac. 10.06.820. CONFIDENTIALITY OF INFORMATION DISCLOSED BY

INTERROGATORIES. Interrogatories and answers propounded and obtained 

under AS 10.06.818 are not open to public Inspection and the commis­

sioner may not disclose facts or information obtained from the inter­

rogatories except as the official duty of the commissioner requires or 

unless th* interrogatories or the answers are required for evidence in 

criminal proceedings or other action by the state.

Sec. 10.06.823. FAILURE TO ANSWER INTERROGATORIES. Unless

otherwise provided by an order of court issued in response to a p e t i­

tion filed under AS 10.06.818(d),

(1) a domestic or foreign corporation and each officer or 

director of a domestic or foreign corporation that fails or refuses to 

answer truthfully and fully interrogatories propounded by the c o mmis­

sioner w ithin the time prescribed by AS 10.06.818(c) is guilty of a
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claaa A  a i a d e a e a n o r ; and

(2) tha coaaiiaaionar n a a d  not file a docuaent to wh i c h  the 

interrogatoriea relate until the interrogatoriea are properly answered 

a nd n e e d  not file a docuaent to w h i c h  the interrogatoriea relate if 

the answers disclose that the docuaent does not confora to the p r o­

visions of this chapter.

Sec. 10.06.825. PENALTIES IMPOSED U P O N  OFFICERS AND DIRECTORS. 

A n  officer o r  director of a doaes t i c  or foreign corporation w h o  signs 

articles, or a stateaent, report, application, or other docuaent filed 

w i t h  the coaaissioner that is k n o w n  to the officer or director to be 

false in a aaterial respect, is g uilty of a  class A  aisdeaeanor.

Sec. 10.06.828. INCORPORATION OR FILING FEES. . A  doaestic or 

foreign corporation that is required to file articles of incorporation 

or aaendatory articles with the departaent, except corporate entities 

organized under A S  10.20 and corporate entities organized under the 

laws of the U n ited States or the laws of a state or territory of the 

U n i t e d  States or the laws of a f o r eign country for the saae purposes 

as those allowed under AS 10.20, shall pay to the coaaissioner a 

filing fee established by the departaent by regulation. The filing 

fee shall be u n i fora and fixed without reference to the aaount of 

authorised shares.

Sec. 10.06.830. FEES ON A PPOINTMENT O R  REVOCATION OF APPOINTMENT 

OF PROCESS A G E N T  O R  CHANGE OF A G E N T ' S  ADDRESS, (a) A  foreign corpo­

ration filing w i t h  the departaent a  certificate of the appointaent and 

consent of an agent residing in this state, or a certificate of re v o­

cation of the appointaent of a resident agent, shall pay to the c oa­

aissioner a fee established by t he departaent by regulation.

(b) For filing a stateaent o f  change of address of registered 

agent under AS 10.06.170(a) or resignation under A8 10.06.170(b), the
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1 agent shall pay to the coaaissioner a fee established by the depart- 

aent by regulation.

Sec. 10.06.833. FEES AND PENALTIES PAYABLE ON WITHDRAWAL OF 

FOREIGN CORPORATION. A  registered foreign corporation aay withdraw 

froa this state upon payaent of all biennial corporation taxes and 

penalties dua at the time of desired withdrawal and by filing wit h  the 

department a certificate of withdrawal signed by its proper officers 

and under its corporate seal. The fee for filing the certificate with 

the coaaissioner shall be established by the department by regulation.

Sec. 10.06.835. FEES ON DISSOLUTION OF DOMESTIC CORPORATION. A 

doaestic corporation ahall pay to the commissioner a fee eatabliahed 

by the department by regulation for filing the documents required by 

this chapter for the dissolution of a doaestic corporation.

Sec. 10.06.838. TAXES, PENALTIES, AND FEES ON FILING CERTIFICATE 

OF DISSOLUTION OF FOREIGN CORPORATION. If a foreign corporation 

desires to file a certificate of dissolution from the state of its 

incorporation, it shall file the certificate, signed by the proper 

state officer, under seal, upon payaent of all biennial corporation 

taxes and penalties due to this state at the tiae of diasolution. The 

filing fee for the certificate of dissolution shall be establiahed by 

the departaent by regulation.

Sec. 10.06.840. FEES FOR CERTIFIED COPIES OF DOCUMENTS. The fee 

for furnishing a certified copy of a docuaent shall be established by 

the departaent by regulation.

Sec. 10.06.843. OTHER FILING FEES, (a) The filing fee for a 

docuaent not otherwise provided in this chapter shall be established 

by the departaent by regulation.

(b) The departaent aay by regulation charge a • corporation sub­

ject to this chapter a fixed fee in place of the fees specified in
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this chapter, and for routine adainistrative services r e n d e r e d  to a 

c orporation by the departaent.

(c) Notwithstanding (b) of this section fees requ i r e d  under 

AS  10.06.140 and AS 10.06.828 are not included in a fixed fee.

Sec. 10.06.845. BIEN N I A L  CORPORATION TAX; P E N A L T Y  F O R  N O N P A Y­

MENT. (a) A  domestic corporation and a foreign c o r p o r a t i o n  doing 

business in this state or h a v i n g  its articles of i n c o r p o r a t i o n  on  file 

w i t h  the departaent shall, before January 2 of eac h  fil i n g  year, pay 

to the coaaissioner a biennial corporation tax as follows: doaestic

corporation, $100; foreign corporation, $200. A  c o r p o r a t i o n  that 

fails to p a y  the biennial corporation tax before F e b r u a r y  1 of the 

filing ye a r  must pay to the coaaissioner a penalty of $25 for each 

year or part of a year of delinquency.

(b) Proof to the satisfaction of the commissioner that on or 

before February 1 the tax or  report was deposited in the U n i t e d  States 

mail in a sealed envelope, properly addressed, w i t h  p o stage prepaid, 

is compliance with (a) of this section.

(c) Corporate entities organized u n d e r  AS 10.20 are not required 

to pay the biennial corporation tax imposed by this section.

Sec. 10.06.848. FAILURE T O  PAY TAX O R  MAKE R E P O R T  A S  PRECLUDING 

SUIT BY CORPORATION. A domes t i c  or foreign corporation s u y  not com­

mence or M i n t a i n  a suit, action, or proceeding in  a  court in this 

state without alleging and pr o v i n g  that it has p a i d  its biennial 

corporation tax last due a n d  has filed its biennial report for the 

last reporting pariod. A  certificate of the payment of tha biennial 

corporation tax and filing of the biennial report is p r i a a  facie 

evidence of tha payaent of the tax and tha filing of the biennial 

report. The commissioner shall issue the certificate or  a duplicate 

for a fee established by the department b y  regulation.

c
V.
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Sec. 10.06.850. C O M M I S S I O N E R  TO  INSTITUTE SUITS T O  C O M P E L  P A Y­

MENT. Th* c o M i s s i o n e r  a a y  i n s t i t u t e  a suit i n  the n a a a  of tha atata 

to en f o r c e  th* payaant of a b i e n n i a l  c o r p oration tax. C o r p o r a t e  

entities organised u n d e r  A S  10.20 a n d  foreign corpor a t i o n s  o r g a n i s e d  

u n d e r  th* laws of the U n i t e d  S t a t e s  o r  th* laws of a s t a t *  o r  t e r­

ritory of th* United States or  the laws of a foreign c o u n t r y  f o r  the

saae purposes as those a l lowed u n d e r  AS 10.20 are e x e m p t  f r o a  the

pa yaent of th* biennial c o r p o r a t i o n  tax.

Sec. 10.06.853. FA I L U R E  TO  P A Y  TAX AS  EVIDENCE O F  INSOLVENCY. 

Failure of a corporation to p a y  the biennial c o r p o r a t i o n  t a x  for a 

p e r i o d  of one year a f t e r  the d a t e  w h e n  payment first b e c o m e s  d u e  is 

p r i a a  facie evidence of the i n a b i l i t y  of a c o r p o r a t i o n  to m e e t  m a t u r­

ing debts and liabilities that m a y  be shown u n d e r  A S  1 0 . 0 6 . 3 6 0  by  this 

state, a private person, or a corporation.
t

Sec. 10.06.855. PAYM E N T S  T O  B E  M A D E  IN ADVANCE. Fee s  and

charges provided for i n  this chapter, including the b i e n n i a l  c o r p o­

ra t i o n  tax, M y  be p a i d  in  advance.

Sec. 10.06.858. A C C O U N T I N G  F O R  A N D  D I S P O S I T I O N  O F  T A X E S  A N D  FEES 

PAID, (a) All fees and taxes p a i d  under this c h apter shall be a c­

counted for and d e p o s i t e d  in the general fund.

(b) The c o mmissioner of a d m i n i s t r a t i o n  shall s e p a r a t e l y  account 

for all fees collected  u n d e r  this chapter that the d e p a r t m e n t  depo s i t s  

in the general fund. The ann u a l  e s t i M t e d  ba l a n c e  i n  t h e  ac c o u n t  M y  

be u s e d  by th* legislature to m a k e  appropriations to t h e  d e p a r t M n t  to 

carry out th* purposes of this chapter.

Sec. 10.06.863. A P P E A L  F R O M  REVOC A T I O N  O F  C E R T I F I C A T E  O F  A U T H O R­

ITY. If th* c o aaissio ner revokes a certificate - of a u t h o r i t y  of a 

f o reign corporation to  transact business i n  this s t a t e  u n d e r  this 

chapter, th* foreign c o r p o r a t i o n  a a y  appeal to the s u p e r i o r  c ourt b y
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f i l i n g  w i t h  th* d a r k  of  tho c o u r t  a  not i c o  of a p p o a l  s o t t i n g  out a 

copy o f  its c a r t i f i c a t a  o f  a u t h o r i t y  and a c o p y  o f  tha n o t i c e  of 

r e v o c a t i o n  g i v a n  b y  t h a  c o m i s s i o n e r .  Tha m a t t e r  shall ba t r i a d  da  

n o v o  b y  t h a  s u p e r i o r  court, a n d  tha court shall e i t h e r  s u s t a i n  the 

a c t i o n  o f  tho c o m m i s s i o n e r  o r  d i r e c t  tha c o m m i s s i o n e r  to take a c t i o n  

tha court con s i d e r s  proper.

Sec. 10.06.865. 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  A N D  F I L I N G S  

ACCEPTED. T h e  c o m m i s s i o n e r  may, w i t h i n  one y e a r  a f t e r  a filing, and 

a f t e r  w r i t t e n  n o t i c e  to  the c o r p o r a t i o n  o r  i n d i v i d u a l  m a k i n g  the 

filing, canc e l  a c e r t i f i c a t e  i s s u e d  or  fil i n g  a c c e p t e d  u n d e r  this 

chapter, o n  any g r o u n d  e x i s t i n g  at the time of  i s s u a n c e  o r  f i l i n g  for 

w h i c h  the c o m m i s s i o n e r  c o u l d  h a v e  o r i g i n a l l y  r e f u s e d  to issue the

c e r t i f i c a t e  or  a c c e p t  t h e  filing. T h e  not i c e  o f  c a n c e l l a t i o n  shall
\

state the r e a s o n  for t h e  c a n c e l l a t i o n .  A  c o r p o r a t i o n  or  i n d i v i d u a l  

m a y  re q u e s t  a h e a r i n g  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  90 d a y s  a f t e r  

receipt of the notice. C a n c e l l a t i o n  becomes f i n a l  if the c o r p o r a t i o n  

or  i n d i v i d u a l  doe s  n o t  r e q u e s t  a h e a r i n g  w i t h i n  90 day s  a f t e r  r e c e i p t  

of notice. N o t i c e  o f  c a n c e l l a t i o n  shall be sen t  by  c e r t i f i e d  m a i l  

w i t h  r e t u r n  r e ceipt r e q u e s t e d .  If the r e t u r n  r e c e i p t  is not r e c e i v e d  

by  the d e p a r t m e n t  w i t h i n  a r e a s o n a b l e  time a n d  the d e p a r t m e n t  h a s  m a d e  

dili g e n t  i n q u i r y  as to  the a d d r e s s  o f  the c o r p o r a t i o n ,  n o t i c e  m a y  be 

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

v i c i n i t y  o f  the r e g i s t e r e d  o f f i c e  o f  the c o r p o r a t i o n  o r  the a d d r e s s  of 

the i n d i v i d u a l  w h o  m a d e  the filing, and the c a n c e l l a t i o n  b e c o m e s  final 

60 days a f t e r  p u b l i c a t i o n  o f  the n o t i c e  if t h e  p e r s o n  o r  c o r p o r a t i o n  

does not request a hea r i n g .

Sec. 10.06.868. F O R M S  T O  B E  F U R N I S H E D  B T  T H E  C O M M I S S I O N E R .  

R e p o r t s  r e q u i r e d  by  thi s  c h a p t e r  to  be  filed w i t h  the d e p a r t m e n t  or  

the c o m m i s s i o n e r  s h a l l  be  o n  f orms p r e s c r i b e d  a n d  f u r n i s h e d  b y  the t
S B  306 -148- S B 0 3 0 6 a
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comaiissioner. Forma for othar documents to bs filed in the office of 

the depar t m e n t  or the commia a i o n e r  ahall be furnished by the com m i s­

sioner o n  request, but the use of those forma, u n l e s s  required in this 

chapter, is not mandatory.

Sac. 10.06.870. IDENTIFICATION CODE. The commis s i o n e r  of c o m­

merce and econ o m i c  development and the commissioner of revenue shall 

J o intly e s t a b l i s h  and adopt a coded list of bpsiness activities and 

shall m a k e  the list available to the public.

A R T I C L E  12. M I S C E LLANEOUS PROVISIONS.

Sec. 10.06.905. VOT I N G  O F  SHARES; QUORUM; STATUS OF D I SQUALIFIED 

SHARES, (a) If the articles of incorporation p r o v i d e  for more or 

less tha n  one vote for a share on a matter, a r e f erence in this cha p­

ter  to a m a j o r i t y  or other p r o p o r t i o n  of shares m e a n s  a majority or 

other p r o p o r t i o n  of the votes entitled to be cast o n  that matter. If 

shares are disqua l i f i e d  from v o t i n g  on  a matter, they m a y  not be 

c o n s i d e r e d  outstanding for the d e t e r mination of a q u o r u m  at a m eeting 

to act u p o n  or  for the required vote to approve action u p o n  that 

Butter.

(b) A  requirement in this chapter for a vot e  of  each class of 

ou t s t a n d i n g  shares means a v o t e  regardless of limitations o r  r e stric­

tions u p o n  the v o t i n g  rights of that class, unless expressly limited 

to v o t i n g  shares.

Sec. 10.06.910. PROCESSING OF  WRITINGS F I L E D  W I T H  THE C O M M I S­

SIONER. If  a  wr i t i n g  de l i v e r e d  to the commissioner for filing c o n­

forms to l a w  and all fees and corporation taxes p r e s c r i b e d  in this 

chapter h a v e  bee n  paid, the commissioner shall

(1) endorse on e a c h  original and an e x a c t  copy the w o r d  

"filed" a n d  the date of the filing;

(2) file the exact copy in the commissioner's office;
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(3) r e t u r n  the o r i g i n a l  of the writing, together w i t h  any 

w r i t i n g  iaaued b y  the c o m i s s i o n e r  attached to the original, to the 

corporation or its representative.

Sec. 10.06.915. D I S A P P R O V A L  OF WRITING BY  C O M I S S I O N E R :  APPEAL.

If the c o m i s s i o n e r  fails to approve articles of incorporation, aa e m i­

nent , aerger, consolidation, exchange or dissolution, or any other 

d ocuaent required b y  this c h spter to be approved by  the coaaissioner, 

the c o m i s s i o n e r  shell, w i t h i n  10 days a fter the delivery of the 

docu a e n t  to the c o m i s s i o n e r ,  give written notice of disapproval to 

the person or d o a e s t i c  or f o r e i g n  corporation, d e l i v e r i n g  the docu- 

ment, and s p e c i f y i n g  the reasons for disapproval. The p e r s o n  or 

corporation m a y  appeal froa the disapproval to the superior court by 

f i l i n g  with the clerk of the court a notice of appeal setting out a 

copy of the docu a e n t  sought to be  filed and a copy of the w r itten 

disapproval. T h e  a a t t e r  shall be  tried de nov o  by the superior court, 

w h i c h  shall e i t h e r  sustain the action of the c o m i s s i o n e r  or direct 

the c o m i s s i o n e r  to take a c t i o n  the court considers proper.

Sec. 10.06.920. WRITINGS; CORRECTIONS. A  w r i t i n g  relating to a  

corporation f i l e d  by the c o m i s s i o n e r  under this c h apter a a y  be c o r­

re c t e d  if it contains an e r r o r  apparent on the face or defect in the 

e x e c u t i o n  of the writing, including the d e l e t i o n  of a a a t t e r  not p e r­

mi t t e d  to be s t a t e d  in the writing. A  certificate, entitled " C e r t i f i­

cat e  of Corre c t i o n  o f ...(correct title of wr i t i n g  a n d  naae of c o r p o r a­

tion)", shall b e  signed, verified, or acknowledged in the same a a n n e r  

as the original w r i t i n g  and shall be delivered to the c o m i s s i o n e r .  

T h e  certificate shall set out the naae of the corporation, the date 

t h e  writing t o  b e  corrected w a s  filed b y  the c o m i s s i o n e r ,  the p r o­

v i s i o n  in the w r i t i n g  corrected or eliainated and, if the ex e c u t i o n  

w a s  defective, the proper execution. The filing of the certificate by
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the c o m m i s s i o n e r  doe s  not a l t e r  the e f f e c t i v e  time of the w r i t i n g  

b e i n g  c o r rected a n d  does not affect any right or li a b i l i t y  a c c r u e d  or  

i n c u r r e d  before the filing. A  corporate na m e  m a y  not be c h a n g e d  or 

c o r r e c t e d  u n d e r  this section.

Sec. 10.06.925. W R I T I N G S  AS EVIDENCE, (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 c o r p o r a t i o n  a n d  c o n t a i n i n g  s t a t e m e n t s  

of fact required or  p e r m i t t e d  by  law a n d  a c e r t i f i c a t i o n  by the c o m­

m i s s i o n e r  of the a b sence of a filing shall be r e c e i v e d  in all courts, 

p u b l i c  offices, a n d  official bodies as p r i m a  f acie e v i d e n c e  of these 

facts and of the e x e c u t i o n  of the writing.

(b) If u n d e r  the laws of a j u r i s d i c t i o n  o t h e r  t h a n  this s t a t e  a 

w r i t i n g  by an o f f i c e r  in that j u r i s d i c t i o n  or a copy of a w r i t i n g  

c e r t i f i e d  or e x e m p l i f i e d  by the officer, m a y  be r e c e i v e d  as p r i m a  

facie evidence of the incorporation, e x i s t e n c e ,  or  capac i t y  o f  any 

fo r e i g n  c o r p o r a t i o n  i n c o r p o r a t e d  in that j u r i s d i c t i o n ,  the w r i t i n g  

w h e n  e x e m p l i f i e d  shall be rece i v e d  by all courts, p u b l i c  offices, and 

o f f i c i a l  bodies of this state as p r i m a  facie e v i d e n c e  w i t h  the same 

force as in a n o t h e r  jurisdiction. The w r i t i n g  o r  c e r t i f i e d  cop y  of 

the w r i t i n g  shall be rece i v e d  w ithout b e i n g  e x e m p l i f i e d  if it is 

c e r t i f i e d  by the secretary of state o r  o f f i c i a l  p e r f o r m i n g  the e q u i v a­

lent function as to c o r porate records of that j urisdiction.

Sec. 10.06.930. C O R P O R A T E  SEAL A S  EVIDENCE. T h e  p r e s e n c e  of a 

c o r porate seal o n  a w r i t i n g  p u r p o r t i n g  to be e x e c u t e d  by a u t h o r i t y  of 

a cor p o r a t i o n  s hall be p r i m a  facie e v i d e n c e  that the w r i t i n g  was

e x e c u t e d  w i t h  the a u t hority of the corporation.

Sec. 10.06.935. W A I V E R  O F  NOTICE. If n o t i c e  is r e q u i r e d  to  be 

g i v e n  to a s h a r e h o l d e r  or d i r e c t o r  of a  c o r p o r a t i o n  u n d e r  the p r o v i­

sions of this c h a p t e r  or u n d e r  the p r o v i s i o n s  of tha a r t i c l e s  or

b y l a w s  of the corporation, a w a i v e r  of the n o t i c e  in  w r i t i n g  s i g n e d  by
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1 th* p a r s o n  a n t i t l a d  to notica, w h a t h a r  b a f o r a  or  a f t a r  tha tiaa a t a t a d

2 for notica, is a q u i v a l a n t  to t h a  g i v i n g  of  notica.

3 A R T I C L E  13. C E N E R A L  P R O V I SIONS.

A Sac. 10.06.950. POW E R S  O F  COFtJISSIONER. The commis s i o n e r  h a s

5 th* p o w a r  a n d  a u t h o r i t y  r a a s o n a b l y  n a c a s s a r y  to ana b l a  th* commis-

6 s i o n e r  to a d m i n i s t e r  this c h a p t e r  and to p e r f o r m  tha duti e s  i m p o s e d

7 u p o n  the coasaissionar by this chaptar.

8 Sac. 10.06.953. R E G U L A T I O N S .  To the exte n t  p r o v i d e d  by expl i c i t

9 re f e r e n c e  in  thi s  chapter, the d e p a r t m e n t  s hall adopt reg u l a t i o n s

10 r e f e r r e d  to i n  this c h a p t e r  in  accor d a n c e  w i t h  the A d m i n i s t r a t i v e

11 P r o c e d u r e  A c t  (AS 44.62).

12 Sec. 10.06.955. A P P L I C A T I O N ,  (a) This c h a p t e r  applies to a

13 d o m e s t i c  c o r p o r a t i o n  o r g a n i z e d  under f o r m e r  A S  10.05 (the A l a s k a

14 B u s i n e s s  C o r p o r a t i o n  Act), and to the ext e n t  p r o v i d e d  in  A S  10.06.010,

15 10.06.020, 10.06.160, 10.06.233, 10.06.433(g), 10.06.435, 10.06.-

16 450(d), 1 0 .06.488, and 10. 0 6 . 7 0 5  - 1 0 . 06.870 to a f o reign c o r p o r a t i o n

17 a u t h o r i z e d  to  d o  or d o i n g  b u s i n e s s  in thi s  state.

18 (b) T h a  e x i s t e n c e  of a c o r p o r a t i o n  for m e d  or  e x i s t i n g  on  t h e

19 d a t e  of e n a c t m e n t  of this c h a p t e r  is not a f f e c t e d  by the enactment of

20 this c h a p t a r  o r  by any change in  the r e q u i r e m e n t s  for th* f o r mation of

21  corporations.

22 Sac. 10.06.958. P R O V I S I O N S  C O N S T R U E D  AS  R E S T A T E M E N T S  A N D  C0NTIN-

23 UAT10NS. If a p r o v i s i o n  of thi s  c h apter is s u b s t a n t i a l l y  the same as

24 a s t a t u t o r y  p r o v i s i o n  in f o r m e r  AS  10.05 e x i s t i n g  o n  th* e f f e c t i v e

25 d a t a  of this chaptar, it shall be c o n s t r u e d  as a restatement a n d

26 c o n t i nuation, a n d  not as a n e w  enactment.

27 Sac. 10.06.960. C O R P O R A T I O N S  O R G A N I Z E D  U N D E R  P.L. 92-203. (a)

28 A  c o r p o r a t i o n  o r g a n i z e d  u n d e r  43 U.S.C. 1601 - 1629a (Alaska N a t i v e

29 C l a i m s  Sattlemaiit Act) shall be  i n c o r p o r a t e d  u n d e r  and is subject to
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thi* c haptar except

(1) a a c h  corporation ahall issue w i thout further c o n s i d e r a­

ti o n  the m n b a r  of  shares of coaaon stock that a a y  be ne c e s s a r y  to

cosily w i t h  the requirements of 43 U.S.C. 1601 - 1629a and all stock

so issued is c onsidered fully paid and nonassessable w h e n  issued;

(2) unless otherwise p r o v i d e d  in the articles of i n c o r p o r a­

tion, tha capital

(A) is considered the consideration for the initial 

issuance of shares; and

(B) of a corporation organized u nder 43 U.S.C. 1601 - 

1629a includes the

(i) land or interests in it conveyed to the

cor p o r a t i o n  by the U n i t e d  States u n d e r  43 U.S.C. 1601 -

1629a, except that w h i c h  is required to be conveyed undar

43 U.S.C. 1613(c)(1), (3), and (4), entered at its fair

v a l u e  to the corporation u p o n  receiving the conveyance of 

it; and

(ii) aoney, w h e n  received u nder 43 U.S.C. 1609 and 

43 U.S.C. 1608, that is retained by the corporation and that 

is not iaaaediately d i s t ributed o r  required to be d i s t ributed 

u n d e r  43 U.S.C. 1606(j).

(b) Notwi t h s t a n d i n g  the provisions of AS  10.06.300 - 10.06.390,

paysMnt froa the aoney of  a c o r p oration organised u n d e r  43 U.S.C.

1601 - 1629a that is required by  th* language of 43 U.S.C. 1601 -

1629a to be distributed to shareholders o r  to other corporations so 

organised is not a distribution to its shareholders as d e f i n e d  in 

A S  10.06.990.

(c) Notwi t h s t a n d i n g  tha provisions of A S  10.06.346, a p l a n  of 

aerger, consolidation, or exchange in w h i c h  aach part i c i p a t i n g
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corporation aithar (1) waa organized undar 43 U.S.C. 1601 - 1629a

(Alaaka Nativa Claim* Settlement Act), w i t h i n  tha same ona of tha 12 

ration* of Ala a k a  aat a b l i a h a d  undar 43 U.S.C. 1601 - 1629a, o r  (2)

raaultad from tha p rior nargar, conaolidation, or exchange of othar 

similarly organizad corporation* w i t h i n  th* aaaw region, ia approved

if it receive* th* a f f i rmative vota of the holder* of at least a

najority of tha outstanding shares of aach corporation. If a class of 

shares of a corporation a p a cified in this subsection is enti t l e d  to

vota as a class, tha pla n  of merger, consolidation, or exchange is

approved if it receives the affirmative vote of the h o lders of at 

least a najority of the o u t s tanding shares of eac h  class of shares 

entitled to vote as a class and of the total outstanding shares. 

Notwithstanding A S  10.06.574 - 10.06.582, a p l a n  of merger, c o n s o l i d a­

tion, or exchange approved u nder this s e ction before D e c e m b e r  19,

1991, n a y  not include a right of shareholder to dissent.

(d) Notwithstanding th* provisions of AS  10.06.488, a dire c t o r

or officer of a corporation organized under 43 U.S.C. 1601 - 1629a is

not personally liable to th* contract creditors specified i n  A S  10.- 

06.490 except as otherwise provided by law.

Sec. 10.06.963. SEVERABILITY. If a p r o v i s i o n  of this chapter is 

held invalid, the invalidity does not affect other provisions of this 

chapter that can be g i v e n  effect without the invalid provision.

Sec. 10.06.965. R ES E R V A T I O N  OF POWER. Th* legislature reserves

th* right to altar, amend, suspend, o r  repeal in whole or  in part this

chapter at pleasure, or  a  certificate of incorporation o r  the a u t h o r­

ity to do  busismss in this state, of a d o m e s t i c  or f o reign c o r p o­

ration, whether or  not e x i s t i n g  or authorized o n  the e f f ective d a t e  of 

this chapter.

Sec. 10.06.968. SIGNATURE. "Signature" includes a m a r k  w h e n  the

c
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s i g n e r  cannot w r i t e .  The s i g n e r ' s  name shall be w r i t t e n  n e a r  the a a r k  

b y  a  w i tness w h o  s h a l l  w r i t e  the witness' o w n  n a a e  n e a r  t h e  signer's 

naae. A  sig n a t u r e  b y  a a r k  c a n  b e  a c k n o w l e d g e d  o r  can s erve as a 

s i g n a t u r e  to a s w o r n  stateaent.

Sec. 10.06.970. R U L E S  OF  C O N S T R U C T I O N  A N D  INTERPRETATION. 

U n l e s s  a p r o v i s i o n  o r  the c o n t e x t  o t h e r w i s e  requires, t h e  following 

g e n e r a l  p r o v i s i o n s  a n d  rules of c o n s t r u c t i o n  g o v e r n  this chapter:

(1) title, chapter, article, and s e c t i o n  h e a d i n g s  do not 

a f f e c t  the scope, aeaning, o r  intent of the p r o v i s i o n s  o f  this c h a p­

ter;

(2) w h e n ,  by the p r o v i s i o n s  of this chapter, a p o w e r  is 

g r a n t e d  to, o r  a  d u t y  i n p o s e d  upon, a p u b l i c  officer, the p o w e r  a a y  be 

e x e r c i s e d  or  the d u t y  p e r f o r a e d  by  a d e p u t y  of the o f f i c e r  or b y  a 

p e r s o n  authorised, u n d e r  law, b y  the officer, unle s s  this c h a p t e r  

e x p r e s s l y  p r o v i d e s  o therwise;

(3) w h e n  a n o tice, report, s tatement, o r  r e c o r d  is required 

o r  a u thorized b y  this chapter, it shall be a a d e  in w r i t i n g  in a a a n n e r  

r e a s o n a b l y  c a l c u l a t e d  to c o a a u n i c a t e  the n o tice, report, stateaent, or 

r e c o r d  to the r ecipient;

(4) a r e f e r e n c e  i n  this c h a p t e r  to n a i l i n g  a e a n s  first- 

c lass nail, p o s t a g e  prepa i d ,  u n l e s s  c e r t i f i e d  a a i l  is specified; 

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

(5) s u b j e c t  to a  s p e c i f i c  a c c o u n t i n g  t r e a t a e n t  requ i r e d  by 

a parti c u l a r  s e c t i o n  of t h i s  chapter,

(A) r e f e r e n c e s  in this c h a p t e r  to fi n a n c i a l  s t a t e­

ments, b a l a n c e  sheets, incoae s t a t eaents, and state m e n t s  of 

changes i n  f i n ancial p o s i t i o n  of  a  c o r p o r a t i o n  and r e f e r e n c e s  to 

assets, liabilities, e a r nings, r e t a i n e d  e a r nings, and s i a i l a r  

a c c o u n t i n g  itaas of a  c o r p o r a t i o n  a e a n  f i n a n c i a l  s tateaents o r
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It m i s  p r e p a r e d  fairly a n d  r e a s o n a b l y  to p r a a a n t  tha purportad 

■attars;

(B) f i n ancial s tatements p r a p a r a d  o r  d e t e r m i n e d  in 

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

a p p l i c a b l e  are fai r  a n d  reasonable;

(C) r e f e r e n c e s  in this c h apter to f i n a n c i a l  statements 

mean, in  t h e  c a s e  of a c o r p o r a t i o n  that has sub s i d i a r i e s ,  c o n s o l­

ida t e d  s t a t e m e n t s  of th* c o r p o r a t i o n  and its subsidiaries, and 

all r e f e r e n c e s  to a c c o u n t i n g  items m e a n  items d e t e r m i n e d  o n  a 

c o n s o l i d a t e d  b a s i s  in accor d a n c e  w i t h  c o n s o l i d a t e d  financial 

sta t e m e n t s ;

(6) a  re f e r e n c e  in this c h a p t e r  to the ti m e  a  notice is 

g i v e n  or  sent m e a n s ,  unless ot h e r w i s e  exp r e s s l y  p r o v i d e d ,  the time a 

w r i t t e n  n o t i c e  b y  m a i l  is d e p o s i t e d  in the U n i t e d  Sta t e s  mail, p o s t a g e  

prepaid; or  t h e  time any o t h e r  w r i t t e n  n o t i c e  is p e r s o n a l l y  del i v e r e d  

to the r e c i p i e n t  o r  is d e l i v e r e d  to a com m o n  c a r r i e r  for transmission, 

o r  actu a l l y  t r a n s m i t t e d  by e l e c t r o h i c  m e a n s  to the r e c ipient by the 

p e r s o n  g i v i n g  t h e  notice; o r  the time a n  oral n o t i c e  is coamnm i c a t e d  

i n  p e r s o n  o r  b y  e l e c t r o n i c  m e a n s  to the recipient o r  to a p e r s o n  at 

the o f f i c e  o f  t h e  r e c ip ient w h o m  the p e r s o n  g i v i n g  the notice has 

r e a s o n  to b e l i e v e  w i l l  p r o s p t l y  c o s m amicate it to the recipient;

(7) w h e n  r e f e r e n c e  is swd e  to any p o r t i o n  of  this c h apter 

o r  of any o t h e r  l a w  of this state, the ref e r e n c e  a p p l i e s  to all amend- 

m e n t s  and a d d i t i o n s ;

(8) " s h a l l "  is mandatory, "may" is p e r m i s s i v e ,  and "may 

no t "  is p r o h i b i t o r y ;

(9) " o a t h” incl u d e s  affirmation.

Sec. 10.08 . 9 9 0 .  DEFINITIONS. I n  this c h a p t e r , u n l e s s  the c o n­

text o t h e r w i s e  requires,
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(1) "acknowledged" aeans that a docuaent ia accoapaniad by 

a cartificata o f  ita acknowledgement aa providad in AS 09.63.010 - 

09.(3.130;

(2) "affiliata" aaana a p e r a o n  that directly or indirectly 

through ona or a o r a  interaadiariea controls, or ia controlled by, or 

ia u ndar coaaon control with, a cor p o r a t i o n  subject to this chaptar;

(3) "alien" aaana

(A) an individual w h o  is not a citizen or national of 

tha U n i t e d  States, or who is not lawfully adaittad to the United 

States for peraanent residence, or paroled into the United States 

u n d e r  the Iaaigration and Nat i o n a l i t y  Act (8 U.S.C. 1101 - 1325, 

as aaended);

(B) a person, other than an individual, that was not

created o r  organized under the laws of the U n i t e d  States or of a

state, or  w hose  principal p l a c e  of business is not located in any 

state; or

(C) a person, o t h e r  th a n  an individual, that was

created o r  organized under the laws of the U n i t e d  States o r  of a

state, o r  whose principal p l a c e  of business is located in a 

state, a n d  that is controlled b y  a  person de s c r i b e d  in (A) or (B) 

of this paragraph;

(4) "approved by the b o a r d” or "approval of the board" 

means appr o v e d  or ratified by the v o t e  of the board o r  by the v o t e  of 

a  committee a uthorised to exercise the powers of the board, except as 

to matters not within the competence of the coemittee under AS 10.06.- 

468;

(5) "approved by the out s t a n d i n g  shares" or  "approval of 

tha o u t s t a n d i n g  shares" means appr o v e d  by the affirauitive vote of a 

m ajo r i t y  of the outstanding shares entitled to vote; this approval
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includes ths affirmative vote of  a  m a j o r i t y  o f  the outstanding shares 

of each class or series entitled by  the arti c l e s  of incorporation o r  

this c h a p t e r  to vote as a class o r  series on  the subject matter and 

also includes the affirmative v o t e  of a g r e a t e r  proportion, including 

all, of the outstanding shares of  a class o r  series if a g r eater

p roportion is required by the articles o r  this chapter;

(6) "approved by the s h a r e holders" or  "approval of tha

shareholders" means approved o r  rati f i e d  b y  the affirmative vote of a 

majority of  the shares entitled to vot e  rep r e s e n t e d  at a duly h e l d  

m e eting at w h i c h  a q u o r u m  is present or b y  the w r i t t e n  consent of 

shareholders (AS 10.06.423) or b y  the a f f i rmative vote or w r i t t e n  

consent of a greater proportion, i n c luding all, of the shares of a 

class or series if a greater p r o p o r t i o n  is required b y  the articles of 

incorporation or this chapter for all o r  any specified shareholder 

action;

(7) "articles" or "articles of incorporation" means the

original or  restated articles o f  i n c o r p o r a t i o n  and all amendments a n d  

includes articles of merger;

(8) "authorized shares" m e a n s  the shares of all classes

that the corporation m a y  issue;

(9) "board" means tha b o a r d  o f  directors of  a doaestic or

foreign corporation;

(10) "connissioner" m e a n s  the commi s s i o n e r  of commerce and

economic development o r  a designee of t h e  commissioner;

(11) "common shares" m e a n s  sha r e s  that have no preference

over other sharas w i t h  respect to d i s t r i b u t i o n  of apsets o n  liquida­

tion or w i t h  raspect to payment of dividends;

(12) "control" or " c o n t r o l l i n g  interest" means

(A) owning dire c t l y  or  indirectly, or  h a v i n g  the p o w e r
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to vote, 25 percent o r  a o r e  of a claaa of v o t i n g  a a c u r i t i a a  o f  a

c o r p o r a t i o n  aubjact to thia chaptar; or

(B) influancing or  a f f a c t i n g  in a n y  a u b a t a n t i v a  a a n n a r  

tha a l a c t i o n  of a m a j o r i t y  of the di r e c t o r a  o r  truataaa o f  a 

c o r p o r a t i o n  aubjact to thia chaptar;

(13) "corporation" or " d o m e a t i c  c o r p o r a t i o n "  a a a n a  a c o r p o­

rat i o n  for p r o f i t  aubjact to the p r o v i s i o n s  of thi s  c h a p t e r ,  but d o e s  

not in c l u d e  a f o r e i g n  c o r p o r a t i o n  or  a  atate o r  n a t i o n a l  bank;

(14) " c o r p o r a t i o n  tax" m e a n s  the b i e n n i a l  c o r p o r a t i o n  t a x  

imposed u n d e r  A l a s k a  law o n  corporations;

(15) "de p a r t a e n t” a e a n s  the D e p a r t a e n t  o f  C o a a e r c e  and E c o­

nomic D e v e l o p m e n t ;

(16) "director" m e a n s  a n a t u r a l  p e r a o n  d e s i g n a t e d  in the 

articles of  i n c o r p o r a t i o n  or  e l e c t e d  by  the i n c o r p o r a t o r s  as a d i r e c­

tor a n d  includes a natural p a r s o n  and s u c c e s s o r  o f  th a t  p e r s o n  d e s­

ignated, elected, or ap p o i n t e d  by any o t h e r  n a m e  o r  t i t l e  to act as  a

director;

(17) "di s t r i b u t i o n  to its s h a r e h o l d e r s "  m e a n s  the t r a n s f e r  

of c a s h  o r  p r o p e r t y  by a c o r p o r a t i o n  or  its s u b s i d i a r y  to its s h a r e­

holders w i t h o u t  consideration, w h e t h e r  b y  w a y  of  d i v i d e n d  or o t h e r­

wise, except a  divi dend in  shares of the c o r poration, o r  the p u r c h a s e  

o r  r e d e s p t i o n  of its shares for c a s h  o r  property; the t i a e  of a d i s­

t r i b u t i o n  of  a dividend is the dat e  of the d e c l a r a t i o n  o f  the d i v i d e n d

and t h e  t i m m  of  a  d i s t r i b u t i o n  by p u r c h a s e  o r  r e d e s p t i o n  of shar e s  is

the d a t e  c a s h  o r  property is t r a n s f e r r e d  by the c o rporation, w h e t h e r  

o r  not u n d e r  a  contract of a n  e a r l i e r  date; howe v e r ,  if a  n e g o t i a b l e  

debt s e c u r i t y  is issued in  e x c h a n g e  for shares, t h e  t i a e  of the d i s ­

tr i b u t i o n  is the date w h e n  the c o r p o r a t i o n  a c q u i r e s  t h e  ahares i n  the

exchange; in  the case of  a  s i n k i n g  f u n d  payaant, c a s h  o r  p r o p a r t y  is
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1 t r a n s f e r r e d  w i t h i n  the M e a n i n g  of th i s  p a r a g r a p h  at tha tine that it

2 la d e l i v e r e d  to a trustee f o r  the h o l d e r s  of p r e f e r r e d  shares t o  be

3 u s e d  for the r e d e s p t i o n  of those s h a r e s  o r  p h y s i c a l l y  s e g r e g a t e d  by

4 t h e  c o r p o r a t i o n  in  trust f o r  that p u r p o s e ;

3 (18) "filed", unl e s s  o t h e r w i s e  e x p ressly provided, n eans

6 f i l a d  i n  the o f f i c e  of the c o n n i s s i o n a r  of cosnserce and e c o n o m i c

7 d e v e l o p m e n t ;

8 (19) ‘'five p e rcent s h a r e h o l d e r "  m eans a p e r s o n  o w n i n g  at

9 least fi v e  p e r c e n t  of the shares o r  five percent of any c l a s s  of

10 shar e s  of  a corporation;

11 (20) " f o r e i g n  corporation" m e a n s  a c o r p o r a t i o n  for profit

12 o r g a n i z e d  u n d e r  laws o t h e r  than the laws of A l a s k a  for a p u r p o s e  for

13 w h i c h  a c o r p o r a t i o n  msy be  or g a n i z e d  u n d e r  this chapter;

14 (21) " i ndependent a c c o u n t a n t "  m eans a c e r t i f i a d  p u b l i c

15 a c c o u n t a n t  or a pub l i c  accountant w h o  is independent of the corpora-

16 t i o n  as d a t a r m i n e d  in a c cordance w i t h  g e n e r a l l y  a c c e p t e d  a u d i t i n g

17 s t a n d a r d s  and w h o  is e n g a g e d  to a u d i t  financial s tatements of  the

18 c o r p o r a t i o n  o r  p e r f o r m  o t h e r  a c c o u n t i n g  sarvlcas;

19 (22) " l i q u i d a t i o n  price" o r  " l i q u i d a t i o n  p r e f e r e n c e "  m e a n s

20 aa o u n t s  p a y a b l o  for shares of a  c l a s s  u p o n  v o l u n t a r y  or  i n v o l u n t a r y

21 d i s s o l u t i o n ,  w i n d i n g  u p  or  d i s t r i b u t i o n  of the e n t i r e  assets o f  the

22 corporation, In c l u d i n g  a n y  c u m u l a t i v e  d i v idends a c c r u e d  and u n paid, in

23 p r i o r i t y  to sha r e s  of another c lass o r  classes;

24 (23) "net assets" n e a n s  tha aaount b y  w h i c h  ths t o t a l  assats

25 of a c o r p o r a t i o n  axc a a d  tha total d e b t s  of the corporation;

26 (24) "officers' c a r t i f i c a t a "  a e a n s  a  c a r t i f i c a t a  s i g n e d  and

27 v e r i f i e d  b y  the c h a i r m a n  of the board, the pr e s i d e n t  o r  a v i c e - p r e s i -

28 dent a n d  by  t h e  secretary, tha t r e a s u r e r  o r  a n  as s i s t a n t  s e c r e t a r y  or

29 a s s i s t a n t  treasurer;
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(25) "on the certificate" means that a statement a p pears on 

the face of a share certificate or on the reverse of the certificate 

w i t h  a reference to the statement on  the face;

(26) "organic change" means a merger, consolidation, share 

exchange, or sale of assets other than in the regular course of b u s i­

ness ;

(27) "parent" or "parent corporation" means an affiliate

controlling a specified corporation directly or indirectly t h r o u g h  one

or mor e  intermediaries;

(28) "paid-in capital" means the consideration actually 

received by a corporation for issuance of its shares, plus a n y  addi­

tional amount capitalized by its board under AS 10.06.390;

(29) "person" means an individual, a corporation, a p a r t n e r­

ship, an  association, a Joi n t - s t o c k  company, an estate, a trust if the

interests of the beneficiaries are evidenced by a security, a n  uni n­

corporated association, a government, a political subdivision of a 

government, or  a combination of these entities;

(30) "preferred shares" means shares other th a n  common

shares;

(31) "proxy" means a w r itten authorization s i g n e d  by a 

shareholder or  the shareholder's attorney-in-fact giving another 

p e r s o n  p o w e r  to vote w i t h  respect to the shares of the shareholder; 

"signed" for the purpose of this paragraph means the placing of the 

shareholder's nam e  on the p roxy by manual signature by the shareholder 

or thi shareholder's sttorney-in-fact;

(32) "proxy holder" means the person to whom a proxy is

given;

(33) "redemption price" means the amount in cash, property

or securities, or sny 'combination of these, payable on shares of any
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class or sarias u p o n  tha redamption of tha sharas; unless otherwise 

expressly provided, the redemption p rice is payable in cash;

(34) "retained earnings" m eans the account of the corpo­

ration representing undistributed and uncapitalized net profits, 

income, gains, and losses from the date of incorporation;

(35) "series of shares" means those shares w i t h i n  a class 

that have the same rights, preferences, privileges, and restrictions 

but that differ in one or more rights, preferences, privileges, or 

restrictions from other shares w i t h i n  the same class;

(36) "shareholder" means a hol d e r  of record of a share in a 

corporation;

(37) "shares" means the units into w h i c h  the proprietary

interests in a corporation are divided;

(38) "state" means any of the U n i t e d  States, the District of 

Columbia, the Commonwealth of Puerto Rico, the N o r t h e r n  Mariana

Islands, Guam, the Vir g i n  Islands, A m e r i c a n  Samoa, the Trust Territory 

of the Pacific Islands, or any other territory or p o s s e s s i o n  of the 

U n i t e d  States;

(39) "subscriber" means one who subscribes for a share in a 

corporation before or after incorporation;

(40) "subsidiary" of a specified corporation m e a n s  a c o r p o­

ration in w h i c h  the specified cor p o r a t i o n  owns more than 50 percent of

23 the voting p o w e r  directly or indirectly through one or  more other

24 subsidiaries of the specified cprporation;

25 (41) "surviving corporation" means a corporation into w h i c h

26 one or more other corporations are merged;

27 (42) "vacancy" whe n  used w i t h  respect to the b o a r d  means any

28 authorized p o s i t i o n  of director that is not then filled by a duly

elected director, whether caused by  death, resignation, removal, C
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change in the a u t h o r i s e d  n u m b e r  of d irectors, or o t h e r w i s e ;

(43) " v e r i f i e d "  m e a n s  that a  document has b e e n  ce r t i f i e d  to 

be  true as p r o v i d e d  in A S  09.63.040;

(44) "vo t e "  inclu d e s  a u t h o r i s a t i o n  by w r i t t e n  consent s u b­

ject to the p r o v i s i o n s  of A S  1 0 . 06.423 and 10.06.475;

(45) " v o t i n g  p o w e r "  m e a n s  t h e  p o w e r  to v o t e  f o r  the e l e c t i o n  

o f  directors at the time a d e t e r m i n a t i o n  of v o t i n g  p o w e r  is m a d e  and 

does not include the right to v o t e  u p o n  the h a p p e n i n g  o f  a c o n d i t i o n  

o r  event that h a s  not yet occurred; w h e n  di f f e r e n t  c l a s s e s  of shares 

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  m e m b e r s  of the 

board, the d e t e n s i n a t i o n  of p e r c e n t a g e  of v o t i n g  p o w e r  shall be  ma d e  

o n  the basis of the p e r c e n t a g e  of t h e  total n u m b e r  of a u t h o r i z e d  

d i r ectors that the shares in q u e s t i o n  have the p o w e r  to elect in  an  

e l e c t i o n  at w h i c h  all shares th e n  e n t i t l e d  to v o t e  f o r  the e l e c t i o n  of 

any di r e c t o r s  are voted;

(46) "w r i t i n g "  includes any form of r e c o r d e d  me s s a g e  capable 

of c o s p r e h a n s i o n  by o r d i n a r y  v i s u a l  means.

Sec. 10.06.995. S H O R T  TITLE. Th i s  ch a p t e r  m a y  b e  cited as the 

A l a s k a  C o r p o r a t i o n s  Code.

* Sec. 2. AS  10. 1 5 . 0 3 0  is a m e n d e d  to read:

Sec. 10.15.030. 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  AGENT. A  c o o p e r­

ative m a y  c h a n g e  its 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 u n d e r  [IN 

A C C O R D A N C E  WITH] the p r o c e d u r e  set out in AS 1 0 . 0 6 . 1 6 5  [AS 10.05.051], 

and a  p e r s o n  w h o  has b e e n  d e s i g n a t e d  by a c o o p e r a t i v e  as its r e g i s­

tered agent s a y  r e s i g n  u n d e r  [IN A C C O R D A N C E  WITH] t h e  p r o c e d u r e  set 

out in  AS  1 0 . 0 6 . 1 7 0  [AS 10.05.054].

* Sec. 3. AS 10.15.075 is a m e n d e d  to read:

Sac. 10.15.075. M ANNER OF V O T I N G  BY S H A R E H O L D E R S .  A S  10.06.420 

[AS 10.05.156 - 10.05.168] relating to voting of sharas in business
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1 c o r p o r a t i o n *  *ppli** [APPLY] to *har*hold*r* o f  cooper a t i v e s  and

2 ahar a a  o f  th* capital a t o c k  of cooparativaa o t h a r  t h a n  m e m b e r a h i p

3 atock.

4 *  Sac. 4. AS  10.20.452 ia a m e n d e d  to read:

5 Sac. 10.20.452. C O N T I N U E D  E X I STENCE FOR C E R T A I N  PURPOSES. If a

6 d i a a o l v e d  c o r p oration is tha owner of real or p e r s o n a l  property, or

7 claim* a n  [ANY] intereat in  or lian u p o n  [ANY] rea l  o r  pera o n a l  prop-

8 arty, tha cor p o r a t i o n  t h r o u g h  ita b oard of d i r e c t o r s  continue* to

9 e xist f o r  five years a f t a r  the data of d i s s o l u t i o n  f o r  the p u r p o s e  of

10 conveying, transferring, o r  r e l easing the real o r  p e r s o n a l  p r o p e r t y  or

11 interest in o r  lien u p o n  the [THAT] property. In  a d d ition, a d i s s o l v e d

12 c o r p o r a t i o n  through its b o a r d  of directors con t i n u e s  to exist for the

13 p u r p o s e  of b e i n g  made a p a r t y  in an [ANY] a c t i o n  or  p r o c e e d i n g  a r ising

14 bef o r e  d i s s o l u t i o n  and i n v olving the title to rea l  or  perso n a l  proper-

15 ty or  a n  [ANY] interest in  it. The action or p r o c e e d i n g  may be in-

16 a t i t u t e d  and m a i n t a i n e d  in the same man n e r  as b e f o r e  the d i s s o l u t i o n

17 of the corporation. This section does not affect or s u spend a [ANY]

18 st a t u t e  of limitations appli c a b l e  to a claim. F o r  the p urpose of

19 s e rvice of process, notice, or dem a n d  w i t h i n  the p r e s c r i b e d  time

20 f o l l o w i n g  dissolution, the c o m missioner is an  a g e n t  of the di s s o l v e d

21 c o r p o r a t i o n  u p o n  w h o m  s e rvice m a y  be mad e  in the m a n n e r  p r e s c r i b e d  in

22 A S  1 0 . 0 6 . 175(b) [AS 10.05.057(b)].

23 * Sec. 5. A S  10.05 is repealed.

24 *  Sec. 6. A P P L I C A T I O N  O F  PROVI S I O N S  TO  DOMES T I C  A N D  F O R E I G N  C0RP0RA-

25 TIONS. (a) Exce p t  as o t h e r w i s e  e x p ressly provided, the p r o v i s i o n s  of this

26 A c t  a p p l y  o n  and a f t e r  the e f f e c t i v e  dat e  of this A c t  to:

27 (1) a domestic c o r p o r a t i o n  o r g anizad u n d e r  the former A l a s k a

28 B u s i n e s s  C o r p o r a t i o n s  Act (AS 10.05) existing on th* e f f e c t i v e  da t e  of this

29 A c t ; C
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1 (2) a foreign corporation that ia authorisad to do o r  doaa

2 business in tha stata on or aftar tha affactiva data of this Act;

3 (3) actions by a director, officer, or sha r e h o l d e r  of a corpora*

4 tion described in (1) and (2) of this subsection on and a f t e r  the effective

5 date of this Act.

6 (b) Except as otherwise expressly provided, a se c t i o n  of this Act

7 governing acts, contracts, or o ther transactions by a corporation or its

8 directors, officers, or shareholders applies only to acts, contracts, or

9 transactions o c c urring on or after the effective date of this Act and the

10 provisions of former AS 10.05 govern acts, contracts, or transactions

11 occurring before the effective date of this Act.

12 (c) Except as otherwise expressly provided, a vote or  consent by the
I

13 directors or shareholders of a corporation before the effective date of

14 this Act in accordance with the provisions of former AS 10.05 is effective,

15 and if a certificate or document is required to be filed in a public office

16 of the stata relating to the action, it may be filed a f t e r  the effective

17 date of this Act i n  accordance w i t h  the provisions of form e r  AS 10.05.

18 * Sec. 7. EXERC I S E  OF RESERVE POWER. It is the intent of the legisla-

19 ture in enacting A S  10.06.502(a) in sec. 1 of this Act to  exercise to the

20 fullest extent the reserve power of the state over corporations and to

21 authorise any asiendment of the articles permitted u n d e r  AS 10.06.502(a)

22 regardless of w h e t h e r  a provision contained in the amendment was parmissi-

23 ble at the time of the original incorporation of the corporation.

24 * Sec. 8. APPLICATION TO ARTICLES OF EXISTING CORPORATIONS, (a) The

25 provisions of A S  10.06.208 and 10.06.210 relating to the contents of arti-

26 cles of incorporation do not apply to domestic corporations existing on the
r' _

27 effective date of this Act unless and until an amendment of the articles is

28 filed stating that tha corporation alects to be g o v e r n e d  by all of the
I i *.
29 proviaions of the Alaska Corporationa Code (AS 10.06) not otherwise

,  . - V? >
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applicable to it u n d e r  this Act. If an amendment m akes no change in  the 

articles of i ncorporation other than conforming the statement of purposes 

and powers to AS 10.06.208(2) or 10.06.210(1)(F) or  deletes references to 

p a r  value or loca t i o n  of principal office, it may be adopted by approval of

the board of di r e c t o r s  of the corporation alone; otherwise, it s h a l l  be

approved as p r o v i d e d  in AS 10.06.504 • 10.06.506, as e n acted by sec. 1 of 

this Act.

(b) A  cor p o r a t i o n  organized and existing u n d e r  the provi s i o n s  of 

former AS 10.05 s hall comply w i t h  AS 10.06.208 and 10.06.210, as e n a c t e d  by 

sec. 1 of this Act, on or before the date five years a fter the effective 

date of this Act.

* Sec. 9. A M E N D M E N T  OF ARTI C L E S  OF INCORPORATION. (a) The requirement 

of an  affirmative vote of at least two-thirds of the shares e n t i t l e d  to 

vote for the a d o p t i o n  of an amendment to the articles of inco r p o r a t i o n  as 

provided in for m e r  AS  10.05.276 shall remain in force for corporations 

existing before the effective date of this Act.

(b) N o t w i t hstanding (a) of this section, an  e l e c t i o n  to be governed

by the voting p rovisions of AS  10.06.504 - 10.06.506, as enacted b y  sec. 1 

of this Act, m a y  be made in the same mann e r  as an  amendment to the articles 

of incorporation is made u n d e r  those sections. A n  elec t i o n  u n d e r  this 

subsection requires the affirmative vot e  of at least two-thirds of the 

shares entitled to vote u n d e r  former AS  10.05.276(3).

* Sec. 10. INDEMNIFICATION B Y  A  CORPORATION. A S  10.06.490, as enacted 

by sec. 1 of this Act, governs a proposed indeisnification by a c o r p oration 

after the e f f e c t i v e  date of this Act, w h ether the events upon w h i c h  the 

indemnification is based occu r r e d  before or a f t e r  the effective date of 

this Act. A  statement relating to i n demnification contained in  the a r t i­

cles o r  bylaws of  a corporation on the effective date of this A c t  m a y  limit 

the indesmification p e r mitted by AS  10.06.490 unl e s s  the statement
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exp r e s s l y  s t a t e s  that i n d a m n i f i c a t i o n  is limited.

* Sec. 11. D I S T R I B U T I O N S  A N D  R E A C Q U I S I T I O N  O F  SHARES. (a) A S  10.06.- 

300 - 10.06.390, as enacted b y  sec. 1 of this Act, a p p l y  to a d i s t r i b u t i o n

to s h a r e h o l d e r s  m a d e  after the e f f e c t i v e  date of this A c t  by a c o r p o r a t i o n

e x i s t i n g  on  the effective d a t e  o f  this Act, b u t  a d i s t r i b u t i o n  u n d e r  a 

contract f o r  the purchase or  r e d e m p t i o n  of sha r e s  e n t e r e d  into by  the 

c o r p o r a t i o n  b e f o r e  the e f f e c t i v e  dat e  of this A c t  m a y  b e  made if p e r m i s s i­

ble u n d e r  A S  10 . 0 6 . 3 0 0  - 1 0 . 0 6 . 3 9 0  o r  u n d e r  the p r o v i s i o n s  of for m e r

A S  10.05 a n d  o t h e r  law in e f f e c t  at the time t h e  c o n t r a c t  was formed.

(b) A S  10.06.388(a), as e n a c t e d  by sec. 1 of t h i s  Act, ap p l i e s  only

to shares a c q u i r e d  on  or a f t e r  the ef f e c t i v e  d a t e  of t h i s  Act.

* Sec. 12. T E N U R E  OF O F F I C E R S  PRESERVED. If a p e r s o n  holds an office

u nder a  law r e p e a l e d  by this Act, that p e r s o n  s hall c o n t i n u e  to h o l d  the 

office a c c o r d i n g  to its f o r m e r  t e n u r e  if the o f f i c e  is co n t i n u e d  by  this 

Act.

* Sec. 13. EXISTING ACTIONS. Thi s  Act d o e s  not affect a cause of

action, liability, penalty o r  s p ecial p r o c e e d i n g  existing, i n c u r r e d  or 

ac c r u e d  o n  the effective d a t e  o f  this Act.

* Sec. 14. AS  10.06.015(a)(1), as e n a c t e d  b y  sec. 1 of this Act, amends

Al a s k a  R u l e  of  Civil Procedure 19 b y  m a k i n g  all p a r t i e s  to a contract

co v e r e d  b y  A S  10.06.015(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 i o n  u n d e r  

AS  10.06.015(a)(1).

* Sec. 15. A S  10.06.378(c), as e n a c t e d  b y  sec. 1 of  this Act, amends

A l a s k a  R u l e  of  Civil P r o cedure 19 by  a l l o w i n g  a s h a r e h o l d e r  su e d  u n d e r  the 

se c t i o n  t o  j o i n  certain o t h e r  p a r t i e s  in a lawsuit a g a i n s t  the s h a r e h o l d e r  

wi t h o u t  u s i n g  the criteria of  A l a s k a  R u l e  o f  Civil P r o c e d u r e  19.

* Sec. 16. A S  10.06.435, as e n a c t e d  by  sec. 1 of  this Act, amends

A l a s k a  R u l e  o f  Civil Pr o c e d u r e  23. 1  by c h a n g i n g  the r e q u i r e m e n t s  for m a i n­

taining a  d e r i v a t i v e  action.
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*  Sec. 17-. A S  10.06.435, as enacted by  sec. 1 of this Act, amends

A l a s k a  R u l e  of C i v i l  Procedu re 82 by c h a n g i n g  the c r i t e r i a  for awarding

attorney fees to the p l a inti ff in a d e r i v a t i v e  action.

* Sec. 18. A S  10.06.463, as enacted by  sec. 1 of this Act, amends

Ala s k a  Ru l e  of C i v i l  Procedure 19 by r e q u i r i n g  that a cor p o r a t i o n  be made a

party to an a c t i o n  to remove a d i r e c t o r  of the corporation.

' * Sec. 19. A S  10.06.580(b), as e n a c t e d  by sec. 1 of this Act, amends

A l a s k a  R u l e  of C i v i l  Procedure  4 by a l l o w i n g  a c o r p o r a t i o n  in an action 

brought u n d e r  A S  10.06.580 to serve n o n r e s i d e n t  d i s s e n t i n g  shareholders by 

cer t i f i e d  mail a n d  p u b l i c a t i o n  w ithout s a t i s f y i n g  the conditions u nder 

w h i c h  ce r t i f i e d  m a i l  and p u b l ication c a n  be u s e d  u n d e r  A l a s k a  Rule of Civil 

P r o c e d u r e  4.

* Sec. 20. A S  10.06.580(b), as e n a c t e d  by  sec. 1 of this Act, amends

A l a s k a  Ru l e  of C i v i l  Procedure 19 by m a k i n g  all q u a l i f i e d  d issenting s h a r e­

holders i ndispensable parties to an a c t i o n  c o v e r e d  by A S  10.06.580.

* Sec. 21. A S  10.06.580(e), as e n a c t e d  by  sec. 1 of this Act, amends

A l a s k a  Rule of C ivil Procedure 82 by c h a n g i n g  the criteria for awarding 

a t t o r n e y  fees in  an  action to d e t e r m i n e  the v a l u e  of a d issenting s h a r e­

hold e r ' s  interest in a corporation.

* Sec. 22. A S  10.06.628, as e n a c t e d  by sec. 1 of  this Act, amends

A l a s k a  Rule o f  C ivil Procedure 11 by r e q u i r i n g  that a complaint for i n v o l­

un t a r y  d i s s o l u t i o n  of a corporation u n d e r  A S  10.06.628 be verified.

* Sec. 23. A S  10.06.628, as e n a c t e d  b y  sec. 1 of this Act, amends

A l a s k a  Rule of Civil Procedure  24 by  a l l o w i n g  a s h a r e h o l d e r  or creditor of 

a c o r p o r a t i o n  to intervene in an a c t i o n  for i n v o l u n t a r y  dis s o l u t i o n  of the 

c o r p o r a t i o n  u n d e r  AS 10.06.628.

* Sec. 24. A S  10.06.630, as e n a c t e d  by  sec. 1 of this Act, asiends

A l a s k a  Rule o f  Civil Procedure 65 by  c h a n g i n g  the p r o c e d u r e  for enj o i n i n g  

d i s s o l u t i o n  pro c e e d i n g s  u n d e r  AS 10.06.630.
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1 * Sec. 25. AS 10.06.633, as e n acted by aec. 1 of thia Act, amende

2 Alaaka Rule of Appellate Procedure 204 by requiring that p a r t i c u l a r  docu-

3 aents aust be filed in the notice of appeal.

4 *  Sec. 26. AS 10.06.633, as e n acted by sec. 1 of this Act, aaends

5 Alaska Rule of Appellate Procedure 609 by  requiring that the appeal be

6 tried de novo by the superior c o u r t .

7 * Sec. 27. AS 10.06.638, as e n acted by sec. 1 of this Act, aaenda

8 Ala s k a  Rule of Civil Procedure 4 by changing (1) the requirements for

9 service by publication, and (2) h o w  long a corporation has to respond to a

10 complaint in an involuntary dissolution p roceeding before the coaaissioner

11 of commerce and economic development m a y  take a default judgment against

12 the corporation.

13 * Sec. 28. AS 10.06.658, as e n acted by sec. 1 of this Act, aaends

14 Alaska Rule of Civil Procedure 73 by  r e q uiring the clerk of the superior

15 court to send a copy of an order d i s s o l v i n g  a corporation to the cosssis-

16 sioner of commerce and economic development.

17 * Sec. 29. AS 10.06.675, as e n acted by sec. 1 of this Act, aaends

18 Alaska Rule of Civil Procedure 20 by allowing the corporation to J o i n  a

19 aeaber who received an improper d i s t r i b u t i o n  in an action under AS 10.06.-

20 675 without regard to the criteria for J o i n d e r  in Alaska Rule of Civil

21 Procedure 20.

22 * Sec. 30. AS 10.06.863, as enacted by sec. 1 of this Act, changes

23 Alaska Rule of Appellate Procedure 204 by  requiring that certain d o c uaents

24 be filed in the notice of appeal.

25 * Sec. 31. AS 10.06.863, aa e n acted by sec. 1 of this Act, aawnds

26 Alas k a  Rule of  Appellate Procedure 609 by  requiring that the app e a l  be

27 tried de novo by the superior court.

28 * Sec. 32. AS 10.06.915, as e n acted by sec. 1 of this Act, aaMnda

29 Alaaka Rule of Civil Procedure 10 by  r e q uiring that certain d o c uaants be
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a ttached to a coaplaint that appaali tha disapproval of a w r i t i n g  u n d e r  

AS 10.06.915 by the coaaiasioner of  coaaerce and econoaic developaent.

* Sec. 33. A S  10.06.915, as enacted by aec. 1 of this Act, changes 

Alaska Rule of Appellate Pr o c e d u r e  204 by requiring that certain docuaents 

be filed in the notice of appeal.

* Sec. 34. AS  10.06.915, as enacted by sec. 1 of this Act, changes 

A l a s k a  Rule of Appellate Pr o c e d u r e  609 by requiring that the appeal be 

tried d e  novo by  the superior court.

* Sec. 35. AS  10.06.925, as enacted by sec. 1 of this Act, amends 

A l a s k a  Rule of Evidence 803(8) by requiring the court to r e c e i v e  as e v i­

dence certain public docunents d e aling w i t h  corporations.

* Sec. 36. This Act takes effect J a nuary 1, 1989.
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